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THIS INDENTURE OF TRUST (the “Indenture*) is made and eatered into as of December 1, 1990,
by aod between the STATE OF CONNECTICUT (*State®) aad THE CONNECTICUT NATIONAL BANK,
duly-orzlﬂled' existing and authorized o accept duties aad obligations of the character herein set out under

1od by. virtue of the laws of the United States of America, with its principal office located in Connecticut
('Tmstee.').

WITNESSETH:

WHEREAS, pursuant to Chapter 243 of the Connecticut General Statutes, as amended, the State is
authorized o issue special tax obligation boods from time to time in one or more series whenever the Geaeral
Assembly of the State has empowered the Stats Bood Commission to authorize such boads for specific
transportation projects and uses and has found that such projects and uses are for any of the purposes
coumerated in such Act, and the State Bond Commission has found that the authorization of such boads will
be in the best interests of the
State; and

WHEREAS, special tax obligation bonds issued pursuant to Chapter 243 of the Coanecticut Geaeral
Starutes, as amended, bave beea determined by the General Assembly to be issued for valid public purposes
in exercise of esseatial governmeatal functions; and _

WHEREAS, pursuant to Chapter 243 of the Connecticut Geaeral Statutes, as amended, the State has
enteced into an Indenture of Trust, dated as of September 15, 1984 (the *Prior Indenturs), with The
Coasecticut National Bank, as trustee, as supplemented and amended from time to time, for the purposes of
issuing Special Tax Obligatioa Bonds thereunder (the “Prior Bonds®), and eatered into certain undertakings
and covenaants thereunder; and ' .

WHEREAS, pummehap(uuSofduConnec&anGeunlsumu.umended,eemin
reveaues of the Stats credited to the special traasportation fund pursuant to the provisions of subsection (b)
of Section 13b-61 of the General Statutes of the State, as amended, are subjected to & pledge and lica to pay
the Debt Service Requirements (as bereinafter defined) of the Prior Boands; and _ :

WHEREAS, pursuant to Sectioa 2.7 of the Prior Indeature, the State is suthorized to issue boands,
aotes, certificates, warrants ot other evidences of indebtedoess payable as to principal and interest from the
sw:hltrmpomﬁonﬂmd'mbjeamdmbodlmtomapodamdadinre‘q\ﬁradtobeml_deto&henote
mymmmwmmdﬁmmwmmormudbm-mhbow, potes,
certificates, warrants or other evideaces of indebtedness and the paymeat thereof by a call upon the Pledged
Revenuaa.nd|lienonmdphdgoof&.tpaci__dmyorpﬁon&ndjuniorwdinfedonotheﬂm-aﬂonthe
Pledged Revesues and to the liea on asd pledge of the special transportation fund created by the Indenture
andothermeipu,mnd_sormuytphdgﬁintha?ﬁorhdenﬂnfor&ep&ymmmds@uﬁtyonheBonds;
and _

WHEREAS, the State desires 0 issus Special Tax Obligations Bonds and eatet into arrangements in
coanection with the issuance of such bonds on terms administratively less complex than would be required
if such Bonds wers issued pursuant to the Prior Indeature, and desires to issue such Boods in ope or more
series from lime to time as may be permitted by applicable statuts; and :

WHEREAS, one or more sesies of bond aaticipation notes (bereinafter defined and referred to as the
*Notes*) may be issued pursuant to the Act (as hereinafter defined) and this Indeature to provide temporary
financiog for transportation purposes peading the issuance of the Bonds; and :




WHEREAS, in furtherance of the issuance of the Bonds and pursuant to the Act the State desires to
eater into this Indeature with the Trustee in order to secure the payment of the principal of and the interest
" "and premium, if aay, on the Bonds, together with payments under any Credit Facility or Qualified Swap and

the performance of the covenants and agreements cootained herein and in any Credit Facility or Qualified
Swap; aad .

WHEREAS, all things necessary to make the Boods, when issued and authenticated by the Trustee
1s in this Indenture provided, the valid, binding and legal obligations of the State sccording to the import
thereof, and to ccastitute this Indeature a valid assignment and pledge of the revenues pledged to the payment
of the principal of and the interest and premium, if any, on the Bonds and all other amounts due in connection
therewith have been done and performed, and the creation, execution and delivery of this Indenture, and the
creation, execution and delivery of the Boads subject to the terms hereof, have in all respects beea duly
authorized: ' '

NOW, THEREFORE, KNOW ALL
PERSONS BY THESE PRESENTS:

GRANTING CLAUSES

That the State in consideration of the premises and the acceptance by the Trustee of the trusts hereby
created and of the purchase and acceptance of the Bonds by the holders and owners thereof and of the sum
of One Dollar ($1.00) lawful money of the United States of America, to it duly paid by the Trustee at or
before the execution and delivery of these preseats, and for other good and valuable considerations, the receipt
of which is bereby acknowledged, and in order to secure the payment of the Debt Service Requirements on
the Bonds and Notes according to their tenor and effect and all other amounts due in coanection therewith,

including the obligations to make paymeats to the provider of any Credit Facility or Qualified Swap, and the

performance and observance by the State of all the covenants expressed or implied herein, in the Boads and
Notes and any Credit Facility or Qualified Swap, does bereby grant to the Trustee & first call on Pledged
Revenues (as hereinafter defined) as they are received by the State and credited to the Special Transportation
Fund (as hereinafter defined) and does hereby grant, bargin, sell, convey, pledge and assign unto the Trustee,
and unto its respective successors in trust, and o their respective assigns, forever, for the securing of the
performance of the obligations of the State hereinafler set forth, a liea upon and security interest in (1) any
and all amounts held to the credit of the Special Transportation Fund from time to time, exclusive of amounts
Beld to the credit of such Special Transportation Fund which represent (s) amounts borrowed by the Treasurer
of the State in aaticipation of reveaues pursuant to Section 3-16 of the General Statutes of the State, and (b)
transportation related federal revesues of the State, and (2) any and all amounts beld by the Trustee to the
credit of any fund or account created under this Indenture, being hereinafter referred to collectively as the
“Trust Estate®.

TO HAVE AND TO HOLD all and singular the Trust Estate, whether now owned or hereafier
acquired, unto the Trustee and its respective successors and assigns in trust forever;

IN TRUST NEVERTHELESS, upon the terms and trusts herein set forth for the equal and
Proportionate benefit, security and protectioa of all present and future holders of the Bonds and Notes from
time to time issued under and secured by this Indeature, the provider of any Credit Facility and the provider
of any Qualified Swap without privilege, priority or distinction as to the liea or otherwise of any Boad, Note
or Credit Facility or Qualified Swap over any other, except as set forth in this Indenture, and for enforcement
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of the payment of the Bonds and Notes, in accordance with their terms, and all other sums payable hereunder
or oo the Bonds and Notes and reimbursemeat or other obligations under any reimbursement or other
sgrecment eatered into with respect to such Credit Facility or Qualified Swap, and for the performance of and
compliance with the obligations, covenants and conditions of this Indeature;

SUBJECT, HOWEVER, to the call upon the Pledged Revenues and the lien on and pledge of the
Special Transportation Fund and other receipts, funds or mogeys pledged in the Prior Indeature for.the
payment and security of the Prior Bonds; : _

PROVIDED, HOWEVER, that if the State, its successors or assigns shall well and truly pay, or cause
1o be paid, the principal or redemption price, if any, of aod interest on the Bounds and Notes due or to become
due thereon, at the times and in the manner meationed in the Bonds and Notes according to the true intent
_ and meaning thereof, and shall cause the payments to be made as required under Article XI hereof or shall
provide, as permitted hereby, for the paymeat thereof by depositing with the Trustee the entire amount due
or to become due thereon, and shall well and truly keep, perform and observe all the covenants and conditions
pursuant to the terms of this Indeature, any Credit Facility and Qualified Swap to be kept, performed and
-~ observed by it, and shall pay or cause to be paid to the Trustee, the provider of any Credit Facility or
Qualified Swap and any paying ageat all sums of mosey due or to become due in accordance with the terms
‘and provisions hereof and thereof thea upon such final payments this Indenture and the rights hereby granted
shall cease, determine and be void; otherwise this Indenture to be and remain in full force and effect.

THIS INDENTURE FURTHER WITNESSETH, and it is expressly declared, that all Boads and
Notes issued and secured bereunder are to be issued, authenticated and delivered, and all said property, rights
and interests, including, without limitation, the amounts hereby assigned and pledged, are to be dealt with and
disposed of, under, upon and subject to the terms, conditions, stipulations, covenants, agreements, trusts, uses
and purposes bereinafter expressed, and the Stats has agreed and covenanted, and does hereby agree and
covenant; with the Trustee and with the respective holders and owners, from time to time, of the Bonds and
Notes, or any part thereof as follows (subject, however, to the provisions of Section 2.1 hereof):




ARTICLE I
DEFlNl'l'IONS

Secuoh 1.1, mﬁmm_qu,mﬁslmg For the purpose of this Indenture, the following terms
shall have the following meanings: '

"Accountant” shall mean the accountant or firm of accountants appointed by the State pursuant to
Section 7.4 of this Indeature.

ZAct" shall mean collectively, Chapter 243 of the Connecticut General Statutes, Special Act No. 84-52
and any other action of the General Assembly of the State of Connecticut, authorizing Prior Bonds to be issued
under the Prior Indenture or Bonds to be issued hereunder, as the same may be amended from time to time.

—_—

*Amortization Requirement® for any period (as applied to term bonds issued under the provisioas of
Sections 2.2 and. 2.3 of this Indenture), shall mean the respective amount of principal of term bonds to be
amortized in such period with respect to such Bonds as fixed by resolution of the State Bond Commission
prior to the delivery of such Bonds. Such Amortization Requirement shall be accrued ratably over the period
for which such Amortization Requirement was fixed, and the Amortization Requirement accruing on term
boods of any series for any period other than that for which the State Bond Commission shall have fixed an
Amortization Requirement shall be the total of the Amortization Requirement for term boads of such series
xcruing in such period. The aggregate amount of such Amortization Requirements for the term bonds of any
series shall be equal to the principal amount of the term bonds of such series. The Amortization Requirements
for the term bonds of any series shall begin in such year as the State Bond Commission shall determine and
shall not end later than the Fiscal Year immediately preceding the maturity of such term boads.

*Authorized Officer” shall mean the Treasurer of the State, any Deputy Treuum of the State, or any
person designated to the Trustee by such persons as an Authorized Offices.

“Base Interest Rate" shall mean, ﬁthmpecttouysa-iuofNouorBonds bearing interest at 2
variable rate, the average interest rate borne by such series of Notes or Bonds for the twelve full caleadar
months (or such lesser number of full calendar months as such series of Notes or Boads shall be outstanding)
preceding the date of calculation. .

*Bond” shaﬂmmuybondmuedpumnmmthu!ndmmre

"Bond Service Sub-Account® shall mean the upu'm account crwed in the Debt Service Accouat by
the provisions of Section 5.3 of this Indeature. . -

*Boodholder® or "holder® or words of similar import shall mean, when used with reference to the
Boods, the registered owner of any Bond.

*Code* shall mean the Internal Reveaue Code of 1986, as amended.

"Credit Facility® shall mean any credit facility, the costs of which coastitute Deix Service
Requirements.




" "Debt Service Account® shall mean the Second Lien Special Tax Obligation, Transportation
 Infrastructure Purposes, Debt Service Account, a separate account created within the Special Transportation
Fund by the provisions of Section $5.3 of this Indeature.

“Debt Service Requirements® shall mean, for any period, the sum of (A) the principal and intsrest
accruing during such period with respect to Bonds, the interest accruing during such period with respect to
Notes and the unrefunded principal accruing during such period with respect to Notes, (B) the purchass price
of Bonds and Notes which are subject to purchase or redemption at the option of the bolder of such Boad-or
Note, (C) the amouats, if any, required during such period to establish or maintain the funds or accounts

~ existing under this Indenture at the respective levels required to be established or maintained as provided in
this Indenture, (D) expenses of issuance and administration with respect to Boads and Notes, as determined
by the State Treasurer, (E) the amouats, if any, becoming due and payable under a reimbursement agreement
or similar agreement eatered into pursuant to the proceedings authorizing the issuance of Boads or Notes and
(F) any other costs or expenses deemed by the State Treasurer to be necessary or proper to be paid in
connection with the Bonds and Notes, including, without limitation, the cost of any credit facility, including
but ot limited to a letter of credit or policy of bond insurance, issued by a financial institution pursuant to

an agreement approved by the proceedings authorizing the issuance of Boads or Notes.

"Debt Service Reserve Requirement” shall mean an amount equal to (A) the maximum, for the current
or any succeeding Fiscal Year, of the sum of (i) "Principal aad Interest Requirements on Prior Bonds® under
the Prior Indeature and (ii) Principal and Interest Requirements on Bonds under this Indeature for such Fiscal
Year, less (B) the amount on deposit in the "Reserve Account” established under the Prioc Indenture. For
purposes of this definition oaly, Principal and Interest Requirements on-Bonds for Bonds bearing interest at
a variable rate shall be established or reestablished (i) at the date of issuance of such Bonds on the basis of
the initial interest rate borne by such Bonds, (ii) at the date a Qualified Swap is eatered into with respect to
such Bonds oa the basis of the fixed rate payable by the State under such Qualified Swap, (jii) at the date a
Qualified Swap is 00 longer in effect with respect 1o such Boads on the basis of the Base Interest Rate for such
Bonds, and shall remain in effect until so reestablished, and shall otherwise not be recaiculated from time to

time. '
“event of defauit” shall mean any occurrence or event specified in Asticle IX of this Indenmre

"Fiscal Year" sball mean the fiscal year of the State, as it may be established by the State from time
to time and initially beginning on July 1 and ending June 30 in each year.

“lodenture® shall mean this Indeature, and, unless the context sball clearly indicite otherwise, shall
isclude any and all Supplemental Indentures.

“lofrastructure Improvement Fund® shall mean the Infrastructure Improvement Fund of the State, as
provided in Section 5.8 of this Indeature.

"laterest Requirements on Notes* for any period, shall mean the sum of (i) the amount required to
pay interest on all Notes which is payable in such period; plus (ii) the amount required to pay interest pursuant
0 a0y reimbursement agreement entered into with respect to a credit facility providing for paymeat of the
principal of Notes. In computing the interest payable in any future period on any Note bearing interest at 3
vadable rate, the interest shall be calculated on the basis of the Initial Interest Rate for such Note.

. "Note” shall mean any note issued in aaticipation of Bonds pursuant to Section 2.4 of this Indenture,
acluding any renewals and replacement Notes. '




“Note Repayment Account”. shall mean the Second Lien Special Tax Obligation, Transportation
Infrastructure Purposes, Note Repayment Account, a separate account within the Special Transportation Fund
cresied by the provisions of Section 5.2 of this Indeature. .

“outstanding® when used with refereace to Boads or Notes, as of any particular date, shall mean all
such Boads and Notes which have been authenticated and delivered hereunder, except:

@ Any Boads or Notes éneelledaﬁaputchaseinthe open market or because of
psyment at or redemption prior to maturity; ‘

(ii) any Boads or Notes (or any portion of either) for the payment or redemption of
which cash funds or Government Obligations (as defined in Article XT) or any combination thereof
shall have been theretofore deposited with the Trustes (whether upon or prior to the maturity or
redemption date of any such Boad or Note); provided that if any such Bonds are to be redeemed prior
to the maturity thereof, notice of such redemption shall have been givea or arrangements satisfactory
1o Trustee shall bave beea made therefor, or waiver of such notice satisfactory in form to the Trustee
shall have beea filed with the Trustee;

(iii) any Bonds in lieu of which other Bonds have beea authenticated under Section 3.7
of this hdentun unless held by a bona fide hoider in due course; and

(iv)  any Bond deemed to have beea paid as provided in Section 11.1 of this Indeature.

"Paying Agent® shall mean any commercial back with trust powers or trust company, as designated
from time to time by the State, suthorized to pay the principal of and premium, if any, or interest on any
‘Boods. The term "Paying Agent” may include the Trustes.

' "Pledg’ed Reveaues” means the taxes, fees, charges and ot.her‘meipu of the State credited to the
Special Transportation Fund pursuant to Section 13b-61 of the General Statutes of the State, as amended from
time to time.

" *Principal and Interest Requirements on Bonds* for any period, as applied to Boods of any series,
shall mean the sum of: ' '

@ the amount of interest paysble on all Boods of such series within such period; plus

(ii) the amount of principal paysble withia such period with respect to all serial boads
of such series thea outstanding; plus

(iif) the Amortization Requirement established for the term bonds of such series for a
period ending within such period; plus :

) (iv)  any other amortization or accrual of interest, original issue discouat or principal with
mpeawaondso{mchmiutequ&edwbemadeformhpaiodpumwmopmceedm:s
authorizing Bonds of such series; plus '

v) the amount accruing with respect to principal and interest pursuaat to any
reimbursement agreement entered into with respect to a Credit Facility. '
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In computing the Principal and Interest Requirement on Boads for any period for the Bonds of any
series, the Trustee shall assume that an amount of the term boads (if any) of such series equal to the
Amortization Requirement for the term bonds of such series for such period will be retired by purchase or
redemption on or before the last day of such period. If any amount is or has been included for any period
uoder clause (w) above, such amount shall not be included under clause (i), (ii) or (iii) above for any
subsequent period. In computing the interest payable in any future period on any Bond bearing interest at a
variable rate, the interest shall be calculated on the basis of the Base Interest Rate of such Bond, except that
if the State shall have entered into one or more Qualified Swaps with respect to such series of Bonds for such
period, thea the Bonds of such series in a principal amount equal to the Swap Amount shall be treated for
purposes of this definition as bearing interest for such penod at the fixed rate payable by the State uader such

Qualified Swap.

“Principal and Interest Requirements on Prior Bonds®, for any period, shall mean the “Principal and
Interest Requiremeats on Bonds®, as defined in the Prior Indeature, with respect to all Prior Boads.

*Prior Bond” shall mean any bond issued pursusat to the Prior Indeature.

*Prior Indenture” shall meas the Indenture, dated as of September 15, 1984, as supplemented and

' amended from time (o time, between the Stats and The Connecticut National Bank, as trustee.

*Qualified Swap" shall mean any financial arrangement (i) that is entered into by the State with an
entity that is a Qualified Swap Provider at the time the arrangement is entered into; (ii) which provides that
the State shall pay to such entity an amount based on the interest accruing at & fixed rate on an amount (the
“Swap Amount”) equal to all or part of the outstanding principal amount of a series of Bonds issued
hereunder, and that such eatity shall pay to the State an amount based on the interest accruing oa such
principal amount at a variable rate of interest computed according to a formula set forth in such arrangement
(which need not be the same as the actual rats of interest borne by such series of Bonds) or that one shall pay
to the other any net amount due under such arrangement; and (iii) which has been designated in writing to
the Trustee by an Authorized Officer as a Qualified Swap with respect to a series of Boods.

*Qualified Swap Provider” shall mean a financial institution whose long term debt obligations, or

whose obligations under a Qualified Swap are guaranteed by a financial institution whose loag term debt
obligations are rated at least as high by at least two nationally recognized rating agencies as the greater of (i)
the State’s general obligation debt and (ii) A3, in the case of Moody's Investor’s Service, A-, in the case of
Standard & Poor's Corporation, or the equivalent thereto in the case of any other nting agency.

.*Redemption Sub-Account® shall mean the separate sub-account created in the Debt Service Account
by the provisions of Section 5.3 of this Indenture. -

"Refunding Boads" shall mean any one or more series of Bonds authorized and issued by the State
pursuant to Section 2.3 of this Indeature.

“Reserve Account” shall mean the Second Lien Special Tax Obligation, Transportation Infrastructure
Purposes, Reserve Account, & separate account created within the Special Transportation Fund by the
provisions of Sectioa 3.7 of this Indeature.

*Resolution® shall mean collectively the resolutions of the State Bond Commission duly adopted at
meetings beld on October 26, 1990 and December 7, 1990, authorizing this Indenture, as the same may be
imended from time to time. :

‘h



“serial bond" shall mesn ode of the Bonds of-a series which shall be stated t0 mature in annual
installments. .

*Special Transportation Fund® shall mean the Special Transportation Fund of the State created under
Section 1 of Public Act No. 83-30 of the State, a3 amended.

*State” shall mean the State of Connecticut.

«State Bond Commission” shall mean that commission established and existing pursuant to subsection
(c) of Section 3-20 of the General Statutes of Coanecticut, 83 the same may from time to time be amended, .
or any successor thereto. '

*Supplemental Indenture” shall mean any indeature entered into by the Trustee and the State pursuant
1 and in complisnce with the provisions of Article X of this Indenture providing for the issuance of Bonds,
and shall also mean any other indeature between the same parties eatered into pursuant and in compliance with
the provisions of Article X hereof ameading or supplemeating the provisions of this Indenture as originally
executed or as theretofore amended or supplemeated. '

*term bond” shnll;m'one of the Bonds of a series which shall be stated to mature oa one date and
payable from Amortization Requiremeats. .

*Trustee® shall mean The Connecticut National Bank, and its successor or successors hereinafter
appoioted in the manner provided in this Indeature.

The terms “hereby,” “hereof” *hereto,® "herein,” "hereunder” and any similsr terms, as used in this
Indeature, refer to this Indeature, and the term “hereafter” means after, and the term “heretofore” means
before, the date of execution of this Indenture. Words of the masculine gender shall be deemed and construed
to include correlative words of the feminine and neuter geaders. Unless the context shall otherwise indicate,
the words "Boad,® "Note,” “owuer,” “holder,® and "person” shall include the plural as well as the singular
qumber. Words importing persons include firms, associstions, partoerships (including limited partnerships),
trusts, corporations and other legal eatities, including public bodies, as well as patural persons. Any hesdings
preceding the texts of the several Articles and Sections of this Indenture, and any table of contents appended
hereto, shall be solely for conveaieace of refeceace and shall not constitute s part of this Indenture, oot shall

they affect its meaning, construction or effect.




ARTICLE I

AUTHORIZATION, ISSUANCE AND DELIVERY OF BONDS;
SECOND LIEN OBLIGATIONS

\ SRAnce Of DO FRymen ARG .
is hereby established and created pursuant o the Act and under this Indenture an issue of special wx obligation
bonds (herein defined and referred to as the *Bonds”) of the State, in one or more series and subject to the
terms and conditions provided in Sections 2.2 and 2.3 of this Indenture. Except as otherwise provided in the
Act, and subject to the provisions of Sections 2.2 and 2.3 of this Indenture, the sggregate principal amount
of Bonds which may be issued hereunder and secured bereby and be outstanding at any one time is not
limited. ’

The Bonds, including the principal thereof and interest and premium, if any, thereon, shall be payable
solely from the Pledged Revenues or other receipts, funds or moneys pledged therefor pursuant to this
Indenture. The Bonds shall be equally and ratably secured hereunder by the assignments, pledges and charges
made or created herein of or on the properties of the Trust Estate for the payment and security of the Bonds
and amounts due in conméction with any Credit Facility and any Qualified Swap and by a co-equal lien
thereon, without priority by reason of series, aumber, date of execution hereof or of the Supplemental
Indenture providing for the issuance thereof, dats of Bonds, date of sale, date of execution, date of
authentication, date of issuance, date of delivery, the Section hereof under which the Bonds are issued or
otherwise; except that any paymeants by & provider of & Qualified Swap shall be received by the Trustee and
beld in trust for the benefit of the series of Bonds in respect of which such Qualified Swap is entered into.
The aforesaid lien and charge of the Bonds shall constitute a prior and peramount liea and charge oa the
Special Traasportation Fund and the other receipts, funds and moneys pledged to the paymeat of the Bonds
and from time to time held hereunder, subject only to the Prior Indenture and the provisions of this Indeature
permitting the application of moneys in the Special Transportation Fund and such other receipts, funds and
moneys for the purposes and on the terms and conditions hereof, over and ahead of any parties having claims
of any kind in tort, coatract or otherwise against the State, irrespective of whether such parties have notice
of the foregoing liea and charge and over and ahesd of all other indebtedness (except indebtedness issued
under the Prior Indenture) payable from or secured by the Pledged Revenues and such other receipts, funds
and moneys which may hereafter be created or incurred, except as may be issued under the Prior Indenture.
_The pledges, liens, charges and assignmeats t0 the Trustee of the Trust Estate made herein and hereby shall
be valid and binding from the time of the delivery of and paymeat for the first series of Bonods issued
i hereunder and the moneys representing the Pledged Revenues and other receipts, funds or moneys so pledged
received by the State shall be subject immediately to the liea of such pledge, upon receipt thereof by the State
or the Trustee or & Paying Agent hereunder without any physical delivery thereof or further act.

Boods and Notes issued pursuant to this Indenture shall be special obligations of the State and shall
not be payable from nor charged upon any funds other than the Pledged Reveaues or other receipts, funds or
moneys pledged therefor pursuant to this Indenture, nor shall the Stats or any political subdivision thereof be
subject to any lisbility thereon except to the extent of such Pledged Revenues, or other receipts, funds and
moneys pledged therefor pursuant to this Indeature. The issuance of Boads or Notes pursuant hereto shall not
directly or contingeatly obligate the State or any political subdivision thereof to levy or to pledge any form
of taxation whatever therefor, except for taxes included in the Pledged Reveaues, or to make any additional
appropriation for their payment. The Bonds or Notes shall not constitute a charge, lien or encumbrance, legal
or equitable, upon any property of the Stats or of any political subdivision thereof, other than Pledged
Revenues or other receipts, funds or moneys pledged therefor as provided in the Act or this Indeature. The
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substance of such limitation shall be plainly stated on the face of each Bood and Note. Bonds and Notes
issued pursuant to this [ndeature shall not be subject to any statutory limitation on the indebtedness of the
State, and such Bonds, when issued, shall not be included in computing the aggregate indebtedness of the State
in respect to and to the exteat of any such limitation. :

No boldee of a Bond ot Note shall be required to see that the moneys derived from such Bond or Note
are applied to the purpose of purposes for which the Bond or Note is issued. The validity of the Boads or
Notes shall neither be depeadent upoa nor affected by the validity or regularity of any proceedings or contracts
relating to the purposes for which Bonds or Notes are issued nor the use and application of the proceeds of
the Bonds or Notes.

Section 2.2.  Issuagce of Bonds. (s) Ifand to the exteat authorized, Bonds may be issued under
and secured by this Indeature, at one time ot from time to time. Such Bonds shall be issued under and
pursuant to a Supplemental Indenture or Supplemental Indentures and the provisions of Section 10.4 shall bave
beea complied with with respect to such Supplemental Indesture or Supplemental Indentures; and such
Supplemental Indeature ot Supplemental Indeatures shail designate such Bonds issued thereunder as Second
Lien Special Tax Obligation Boods, Transportation Infrastructure Purposes, {insert identifying year] Series

‘(insert ideatifying letter], may designate additional descriptive terms in the title of such bonds, and shall
specify: (1) the authorized principal amount of such series of Bonds; (2) the date, the maturity date or dates
and the interest payment date or dates of the Bonds of such series; (3) the intefest rate or rates per annum,
including variable rates, to be borne by the Bonds of such series or the manner of determining such rates; (4)
the denominations and manner of aumbering the Bonds of such series; (5) the terms and conditions, if any,
for the redemption of the Bonds of such seties; the premium or premiums, if aay, to be paid upon the
redemption of the Bonds of such series, and (6) if any of the Bonds of such’series are term bonds, the
Amortization Requirements for the Bonds of such series: (7) if the Bonds of such series are to be payable as
to principal, interest and premium, if any, &t 8 place or places in addition to the principal office of the
Trustee, the place or places of paymeat; (8) the provisions for the sale or other disposition of the Bonds of
such series and the use, application and investmeat, if any, of the proceeds of such sale or other disposition;
(9) the provisions for the execution, and the mannez of sutheatication, if any, of the Bonds of such series; and
(10) any other provisions not inconsistent ot in conflict with the provisions of the Indenture deemeéd necessary
or advisable by the State.

®) In addition, issuance of Bonds shall be subject to compliance with the following conditioas
(based on accounting principles thea applied by the State for purposes of the financial statements prepared in
complisnce with Section 7.4 of this Indeature):

(6)] Pledged Revenues, after deducting, for the applicable period, paymeats out of such
Pledged Revenues for reserves required by the Prior Indeature or this Indeature, actually paid into
the Special Transportation Fuod for asy period of twelve (12) consecutive calendar months of the
immediately preceding eighteea (18) caleadar months were equal to at least two (2) times the
aggregats Principal and Interest Requirements on Prior Boods for all Prior Boods outstanding,
Principal and Interest Requirements on Bonds and Interest Requiremeats on Notes for such period;.
provided however, that this condition shall be deemed to be satisfied if such test is satisfied after
adjusting such Pledged Revegues only to reflect any increase or increases, of decrease or decreases,
in taxes, fees or charges eaacted to be in effect at the time of issuance, and the Secretary of the Office
of Policy and Management of the State (or any successor agency) shail deliver to the Trustes a

certificate demonstrating such coverage;
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) Pledged Revenues, after deducting, for the applicable period, paymeats out of such
‘Pledged Revenues for reserves required by the Prior Indenture or this Indenture, actually paid into
the Special Transportation Fund for any period of twelve (12) consecutive calendar months of the
 immediately preceding eighteen (18) calendar months are equal to at least two (2) times the aggregate
Principal and Interest Requirements o Prior Boads, Principal and Interest Requirements on Bonds
and Interest Requirements on Notes with respect to all Prior Bonds, Bonds and Notes thea outstanding
and the Bonds to be issued, for the curreat and each succeeding Fiscal Year, after adjusting such
Pledged Revenues only to reflect any increase or increases, or decrease or decreases, in taxes, fees
or charges enacted 10 be in effect for such curreat or such succeeding Fiscal Year, and the Secretary
“of the Office of Policy and Management of the State (or any successor agency) shall deliver to the
Trustee a certificate demonstrating such coverage; and . ‘

3) The State shall have received a letter from the Accountant (i) substantially to the
effect that in connection with their examination of the Special Transportation Fund pursuant to Sectioa
- 7.4 of this Indeature nothing came to their attention that caused them to believe that the State was ot
then in compliance with the covenant of Section 2.2(b)(1) of this Indenture and (ii) reporting on the
certificates delivered pursuant to Sections 2.2(b)(1), if any, asd 2.2(b)(2), without material
qualification; and _

4) The Stats shall have determined that the principal amount of all Boads, including the

' Bonods to be issued, will not exceed any limitation imposed by law, and upoa such issue the amount

to be thean held to the credit of the Reserve Account, giving effect to the deposits 0 be made of the
proceeds of the sale of such Bonds, will be not less than the Debt Service Reserve Requirement.

(c) In addition, issuance of the Bonds shall be conditioned upon the State being thea in
compliance with Section 5.1 of this Indenture. .

@ The oetprooeads of iny such Boods, after any costs of issuance aa Authorized Officer shall -
determine to pay out of such proceeds, shall be applied as follows: _

(1)  There shall be deposited to the credit of the Note Repayment Account an amount
sufficient, whea adjusted for investment earnings as provided in subsection (a) of Section 2.4 of this
Indenture, and taking into account any other funds available or to be available for such purpose, to
pay, whea due, the principal and interest on all Notes thea outstanding and issued in anticipation of
such Bonds; '

@) There shall be deposited to the credit of the Reserve Account that amouat, if any,
which when added to the amount then held to the credit of the Reserve Account, will make the total
amount held to the credit of the Reserve Account equal to the Dedt Service Reserve Requirement;

3) There shall be deposited with the Treasurer an amouat sufficient, whea adjusted for
investment earnings, and taking into account any other funds available or to be available for such
purpose, to pay, whea due, the principal and interest on general obligation bonds of the Stats issued
for transportation purposes for the refunding of which such Bonds were issued; ‘

= 4) ‘l‘h«oshallbemademchotherdepositsorcndiﬁ. if any, as shall be specified in
the Supplemental Indesture providing for the issuance of such series of Bonds;
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)] The balance -of sud proceeds 'shall be deposited to the crecht of the Infrastructure

. Improvement Fund of the State.
The amount received as accrued interest shall be deposited to the credit of the Bond Service
Sub-Accouat.
Section 2.3. (a) Special tax obligation refunding bonds (herein

‘defined and referred to as the Refnndmg Bonds") may be issued under and secured by this Indeature, subject
to the conditions hereinafter provided in this Section, at any time or times, for the purpose of providing funds
for redeeming or refunding all or part of the outstanding Bonds or Prior Bonds of any series, including
payment of any redemption premium, if any, thereon and the interest to accrue to the date of redemption or
maturity of such Bonds or Prior Bonds. Such Refunding Bonds shall be issued by means of a Supplemental
Indenture or Supplemental Indentures which shall become effective upon compliance and in accordance with
the provisions of Section 10.4 hereof.

®) Bonds or Prior Bonds of any one or more series may be refunded by the same series of
Refunding Bouds. The Bonds to be refunded shall be specified in the Supplemental Indenture providing for
the issuance of such Refunding Boods. The principal amount of such Refunding Boods may include amounts
necessary o pay the principal of the Bonds or Prior Bonds to be refunded, any unpaid interest thereon to the
date of redemption thereof, any premium or commission necessary to be pud in connection therewith, and
the costs and expenses of issuance of such Refunding Bonds. Each such series of Refunding Bonds shall be
designated “Special Tax Obligation Refunding Bonds, Transportation Infrastructure Purposes [insert ideatifying
year] Series [insert identifying letter]®, shall be dated, shall bear interest at such rate or rates, including
variable rates, shall consist of serial bonds and/or term bonds in such amounts, shall mature on such date ot

.datamsuchamounamdmhyaroryenn,notlnuthmthxﬂy(w)ymfmmmmdne and have such

other terms and conditions, all as may be provided in the Supplmenul Indenture providing for the issuance
of such Refunding Bonds. In case any of the Refunding Bonds of a series issued under the provisions of this
Section shall be serial bonds, the maturities of such Refunding Bonds shall begin not earlier than one (1) year
from the date of delivery of such Refunding Bonds, and in case the Refunding Bonds of any such series shall
consist of term boands, the Amortization Requirement for-each Fiscal Year for such term boands sball begin
in & Fiscal Year not earlier than the Fiscal Year immediately following the date of delivery of such Refunding
Boads, and such Amortization Requiremeats shall be fixed by the Supplemental Indenture providing for the
issuance of such Refunding Bonds. Such Refunding Boods shall be made redeemable at such times and prices
(subject to the provisions of Article [V of this Indenture) as may be provided by the Supplemental Indenture
providing for the issuance of such Refunding Boads.

Section 2.4.  [ssuance of Bond Anticipation Notes. Bood anticipstion notes (herein defined and
referred to as the "Notes®) may be issued under and secured by this Indeature, at ooe time or from time to
time, in anticipation of the issuance of Prior Bonds under the Prior Indeature or Bonds under Section 2.2 of
this Indenture, provided that no such Notes shall be issued (i) unless the Bonds in anticipation of which they
mtobemuadhvebeendulymthoﬁudmmordneewuhtheActmdthulndcnmre.md(’u)lfthe
aggregate principal amount of all Notes then outstanding and to be issued exceeds fifty million dollars
($50,000,000), unless, as of the date of issuance of such Notes, the State could bave issued under the terms

of this Indeature an equivalent aggregate principal amoust of serial bonds, maturing in equal annual

installments of principal and interest, the last installment of which shall mature not later than thirty years after
such date, and bearing interest at such rate as the State shall determine in its best judgment to be equivalent
to the average interest rate which would bave been paid had such Bonds beea issued at such time. The date
or dates of such Notes, the maturities, denominations, form, details and other particulars of such Notes,
iacluding the method, terms and conditions for the issue and sale thereof, shall be determined by the State
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Treasurer in the best interest of the State. Such Notes shall be designated “Special Tax Obligation Bond
Anticipation Notes, Transportation Infrastructure Purposed, Issue........... (inserting aumber of issue, in
pumerical order, lowest aumbers first].® Said Notes shall be special obligations of the State payable solely
from the proceeds of Prior Bonds or Bonds issued under Section 2.2 hereof and, to the extent provided herein
or deemed necessary or desirsble by the State, from the Special Transportation Fund. Aay obligation of the
State to pay the uarefunded principal of Notes, including for this purpose any obligation of the State under -
' reimbursement agreement eatered into in connection with a credit facility providing for payment of the
unrefunded principal of Notes, shall be subordinate to any obligation of the State to pay Debt Service
. " Requirements with respect to Prior Bonds and Bonds or any Debt Service Requirements with respect to Notes
other than Debt Service Requirements relating to unrefunded principal of Notes or to obligations under a credit
facility for the paymeat of such unrefunded principal. The State shall not enter into any contract with aay
Noteholder inconsisteat with the terms of this Indeature. The full faith and credit of the State shall got be
pledged to the repayment of such Notes and the State shall oot be obligated to make appropriations from its
General Fund for the repayment of such Notes. Such Notes may be renewed and refunded from time o time
as may be determined by the Treasurer. Said Notes may be made redeemable. The proceeds of the sale of any
issue of Notes shall be applied as follows:

(a) There shall be deposited to the credit of the Note Repaymeat Account an amount
sufficient, whea adjusted for investment earnings as provided below, and taking into account any
other funds available or to be available for such purpose, to pay when due the principal of and the
interest on all Notes thea outstanding which are to be renewed or refunded by the present issue. Any
deposit made to the Note Repayment Account pursuant to this subsection shall be adjusted to take iato
account the income, if any, which may be earned from investment of said deposit betweea the date
of deposit and the maturity date of the Notes then outstanding which are to be reaewed or refunded.

()  There shall be made such other deposits or credits, if any, as shall be specified in
the proceedings under which such Notes are issued.

(©) The balance of said proceeds shall be depoi’ited o the credit of the Infrastructure
Improvement Fund of the State. ‘

Section 2.5.  Subordinate Lien Obligations. Nothing contained in this Indenture shall prohibit or
prevent, or be deemed or construed to prohibit or preveat, the State from issuing bonds, notes, certificates,
warmats or other evideaces of indebtedness for any use or purpose of the State payable as to principal and
interest from the Special Transportation Fund subject and subordinate to the deposits and credits required to
be made 1o the Note Repayment Accoust, the Debt Service Account or from securing such bonds, sotes,

 centificates, warrants or other evideaces of indebtedness and the payment thereof by a call upon the Pledged
Revenues and a liea on and pledge of the Special Transportation Fund junior and inferior to the call on the
Pledged Revenues and to the liea on and pledge of the Special Transportation Fund herein created and the
other receipts, funds or moneys pledged herein for the paymeat and security of the Boods.
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ARTICLE II
GENERAL TERMS AND PROVISIONS OF BONDS

Section 3.1. W The provisions of this Section shall apply to all Bonds,
except as and unless otherwise provided in the Supplemental Indenture providing for their issuance. The Boads
shall be dated, shall be in the denomination of $5,000 each or any integral multiple thereof, shall be numbered

. or lmted or both, as shall be determined by the Trustee, and shall be exchangeable for other Bonds as
provided in Section 3.4 of this Indenture.

Payment of the interest on any Bond on any intuut psyment date shall be made to the person
appearing as the registered owner thereof on the registration books of the State kept by the Registrar and
Transfer Agent for Bonds of such series; hereinafler provided for, such interest to be paid by check or draft
muledmthemmmedowmnhuaddrwuuappanonmchmmmonbooks The principal of aay
Bond shall be payable upon the presentation and sumndet thereof at the principal office of the Trustee or any
Paying Agent.

Section 3.2. ixex idi ig 200 E.xceptuorunlasothetwue
set forth in the Supplemenul Indennm provndmz for cheu- usunnce, any Bonds shall be executed in the name
of the State by the Governor, the Treasurer or Deputy Treasurer and the Comptroller, either by their manual
- signatures or by facsimiles thereof, and shall be imprinted with a facsimile of the seal of the State or such
facsimile as shall be reproduced thereon.

In case any person who shall have signed, registered, attested, authenticated or sealed, as the case may
be, any of the Bonds, whether by means of his manual signature or a facsimile thereof, shall die or cease to
be the person authorized to sign, register, attest, authenticate or seal the Boads before the Boods so signed,

. registered, attested, autheaticated or sealed, as the case may be, by him shall have been actually issued and

delivered, such Bonds shall be valid nevertheless and may be issued with the same effect as though the person
- who had so signed, attested, autheaticated, registered or sealed such Bonds bad not died or ceased to be such
authorized person.

Section 3.3. Authentication of Bonds. Sub)ect to the provisions of the next succeeding seatence
of this paragraph, the Trustee sball, at the order of the State signed by the Treasurer or Deputy Treasurer,
authenticate and deliver the Bonds under this Indenture in accordance with the directions of the State contained
in such order. Bonds delivered in accordance with the provisions of this Indeature upon transfers, exchanges
or redemptions of Bonds shall be suthenticated as herein provided when so delivered, and no order of the State
or opinion of counsel aor any other document shall be fecessary 0 suthorize such authentication. Ouly such
of the Bonds (including temporary Bonds) as shall have endorsed thereon a certificate of authentication
substantially in the form set forth in Article XTI bereof, duly executed by the Trustee, shail be eatitled to any
right or benefit under this Indeature or be secured hereby, and no Bond shall be valid or obligatory for any
purpose unless and until such certificats of suthentication shall bave been executed by the Trustee. Upoa the
autheatication of any Bond the Trustes shall insert the name of the registered owner, the number, priacipal
sum, maturity date, interest date and bond date. ‘l‘bebondd.m:hdlbethedmuponwmchmch&ndu
&tually authenticated if the date of such actual sutheatication is an interest payment date, or shall be the
interest payment date to which interest was paid next preceding the date upon which the Boad is actually
utheaticated if such Boad is not actually sutheaticated upon an interest payment date, or shall be the original
issue date of the series of Bouds of which such Boad is one if such Bond is actually autheaticated prior to the
first date upon which interest is payable upon the series of Bonds of which such Bood is one. Every
duthentication by the Trustee upon asy Bond shall be conclusive evidence that the Bond so authenticated has
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been duly issued hereunder and is eatitled to the benefits and security of this Indeature and of the trusts hereby

In case any of the Bonds shall have been authenticated but not delivered, any successor Trustee
hereunder may adopt the certificate of authentication of the original Trustee or of any successor o it as the
Trustee hereunder, and deliver the Bonds so autheaticated as herein provided. In case agy of the Bonds shall
not have beea authenticated, any successor Trustee may authenticate such Bond as herein provided in its own

- oame. In all such cases such certificate of suthentication shall bave the same force and effect as provided in

the Bonds or in this Indeature with respect to the cestificate of autheatication of the Trustee.

Section 3.4.  Transfer and Exchange of Bonds. Any Bond may, in accordance with its terms, be
transferred upon the books of registry required to be kept pursuant to the provisions of Section 3.5 hereof by
the person in whose name it is registered, in person or by his duly authorized agent, and any Bond may be
exchanged for an equal aggregate principal amount of Bonds of the same series and maturity of any other
authorized denominations, in each case upon surrender of such Bound to the Registrar and Transfer Agent for
cancellation, accompanied by delivery of a written instrumeat of transfer duly executed by the registered
owner in person or his attorney duly suthorized and in form satisfactory to the Registrar and Transfer Agent.

Wheaever any Bond shall be surreadered for transfer or exchange, the State shall execute and the
Trustee shall authenticate and deliver, at the principal office of the Trustee (or sead by registéred mail to the
owner or new owner thereof at his request and at his risk and expense), in the name of the owner or the
transferee or transferees, as applicable, a new duly executed and authenticated Bond or Bonds, of the same

~ series, interest rate and maturity and for s like aggregate principal amount, dated so that there shall resalt no

gain or loss of interest as a resuit of such transfer or exchange. To the extent of denominations authorized in
respect of any such Bond by the terms of this Indeature or any Supplemental Indesture, one such Bond may
be transferred or exchanged for several such Boads of the same series, interest rate, maturity and aggregate
principal amount, and several such Bonds may be transferred or exchanged for one or several such Bonds of
the same series, interest rate, maturity and sggregate principal amount. All transfers or exchbanges pursuant
to this Section shall be made without expenss to the holder of such Bonds except that the Registrar and
Traasfer Agent shall require the paymeat by the holder of the Bood requesting such transfer or exchange of
any tax or other governmental charges required to be paid with respect to such transfer. All Bonds surreadered
pursuant to this Section shall be cancelled. : :

Unless otherwise set forth in the Supplemental Indenture providing for their issuance, no transfers or
exchanges of Boads shall be required to be made during the fifteen (15) days next preceding an interest
Payment date for such Bonds nor during the forty-five (45) days pext preceding the date fixed for redemption

" of such Bonds.

Section 3.5.  Books of Registry. At ail times while any Bond remains outstanding and unpaid, the

State shall keep or cause to be kept books (berein referred o as the "books of registry®) for the registration
ad transfer of Boaods of each series. The State shall appoint, and from time to time may reappoint or
substitute, the principal paying agent, registrar and transfer sgent (berein referred to and defined as the
“Registrar and Transfer Agent* for Bonds of such secies) for each series of Bonds. Upoa presentation at its
principal office for such purpose the Registrar and Transfer Ageat for Bonds of such series, under such
feasonable regulations as it may prescribe, shall register or transfer, or cause to be registered or transferred
90 such books of registry, Boads as hereinbefore set forth. The books of registry shall at all times be opea
for iaspection by the Stats or its duly authorized ageat or represeatative.
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Section 3.6.  Temporary Bonds. Pending the prepanation of definitive Bonds, interim receipts or
certificates (herein referred to as “temporary Bonds") may initially be issued exchangeable for definitive Bonds

of the same series when the latter are ready for delivery. Such temporary Bonds may be printed, lithographed

or typewritten, shall be of such denomination or denominations as may be determined by the State and may

coptain such references to any of the provisions of this Indeature as may be appropriate. If temporary Bonds

©_are issued, the State will cause to be furnished duly executed and authenticated definitive Bonds without delay,
aid thereupon the temporary Bonds may be surreadered for cancellation at the principal office of the Trustee
in exchange for definitive Bonds and without charge for such exchange, and the Trustee shall authenticate and
deliver in exchange for such temporary Bonds so surrendered an equal aggregate principal amount of duly
executed and authenticated definitive Boods of authorized denominations and of the same series, interest rate

ot rates and maturity Or maturities. Until so exchanged, the temporary Bonds shall be eatitled to the same
beaefits under this Indenture as definitive Bonds of the same series delivered bereunder.

. Section3.7.  Mutilated. Lost, Stolen or Destroved Boods- In case sny Bond (which, for purposes
of this Section and Section 3.8, shall include Notes issued pursuant to Section 2.4 of this Indeature) shall at
any time become mutilated in whole or in part, or be lost, stolea or destroyed, or be so defaced or mutilated
as to impair the value thereof to the owper, the Stats shall execute and the Trustes shall autheaticate and
deliver at the principal office of the Trustes (or send by registered mail to the owner thereof at his request
and at his risk and expense), a new Bood of the same series, interest rate and maturity and of like tenor and
effect in exchange or substitution for, and upoa the surrender for cancellation of, such defaced, mutilated or
partly destroyed Bond, or in lieu of, or in substitution for such lost, stolea, ot destroyed Bood. In any such
event the applicant for the issuance of a substitute Bond shall furnish to the State and the Trustes evideace

ot proof satisfactory to each of them of the loss, destruction, mutilation, defacement or theft of the original -

Bond, and of the ownership thereof, and also such security and indemuity as may be required by the State or
by the Trustee. Any duplicate Bond issued under the provisions of this Section in exchange and substitution
for any defaced, mutilated or partly destroyed Bond ot in substitution for any allegedly lost, stolea or wholly
destroyed Bond shall be eatitled to the identical benefits under this Indenture as was the original Boad in lieu
of which such duplicats Bood is issued, and shall be eatitled 10 equal and proportionate benefits with all the
other Bonds of the same series issued hereunder. Neither the Stats por the Trustes por the Registrar and
Teansfer Ageat nor any other Paying Ageat appointed hereunder shall be required to treat both the original
Boud and any duplicate Bond as being outstanding fot the purpose of determining the principal amount of
Boads which may be issued hereunder or for the purpose of determining any perceatage of Bonds outstanding
bereunder, but both the original and duplicate Bond shall be treated as one and the same.

Notwithstanding the foregoing provisions of this Section as to the issuance of duplicate or replacement
Boads, (i) if any such lost, stolea, destroyed, defaced or mutilated Bond has matured or been called for
redemption and the date fixed for the redemption thereof has arrived, at the option of the State, paymeat of
the amount due thereon may be made without the issuance of any duplicate ot replacement Bond upon receipt
of like evidence, indemnity and security and the surrender for cancellation of any such defaced or mutilated
Boad and upon such other conditions as the State and the Trustee or either of them may prescribe; (i) if any

such lost, stolen, destroyed, defaced or mutilated Bond shall mature or is of a class or series which shall

mature within ooe year following the dats of application for 2 duplicate Boad, or bas beea called or will be
called, or is of a class or series which bas beea called or will be called, for redemption within one year
following such date, instesd of issuing 8 duplicate or replacement Bond the State and the Trustes, upon
receiving like evidence, indemaity and security and the surrender for cancellation of any such defaced or
mutilated Bond and upos such other conditions as the State and the Trustee or ¢ither of them may prescribe.
"may issue or cause to be issued and suthenticated & transferable certificate of ownership to the applics™

pay oa such certificate the interest and premium, if agy, on and the principel sum thereof, o~

payment dates and the redemption date or maturity date, upon surrender of such certi®
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transferable zertificates of ownership shall be in such form as may be determined by the State or as otherwise
provided by law; and (iii) if the provisions of applicable law shall provide for the payment of lost, stolea,
destroyed, mutilated or defaced Bonds in lieu of the issuance of duplicates or certificates of ownership
therefor, such lost, stolen, destroyed, mutilated or defaced Bonds may be paid in accordance with the

provisions of such laws.

All expeases necessary for the providing of any duplicate Bond or certificate shall be borne by the
owner thereof. _

‘ Section 3.8. Yisposition g on - All Bonds (as construed in Section 3.7 hereof)
surrendered to the Trustee or other Paying Agent for paymeat shall be cancelled upon such payment by the
Trustee or such other Paying Agent, as the case may be. .

Whenever in this Indenture provision is made for the cancellation of any Boads by any Paying Ageat
other than the Trustee, such Bonds so cancelled shall be delivered to the Trustee or as it may direct. All
cancelled Bonds, including those cancelled by the Trustee, shall be delivered to the Stats or as it may direct.
Upoa the writtea request of the State, such Paying Ageat or the Trustee may, in lieu of such cancellation and _
delivery, destroy such Bonds.-If any Bonods are destroyed by the Trustee, the State may require that such
* destruction be done in the presence of its appointee, aad if any Bonds are destroyed by s Paying Ageat other
~thaa the Trustee, the State or the Trustee may require that such destruction be dope in the preseace of its
respective appointee or officer. If the Trustee shall destroy any Boads, it shall deliver a certificate of such
destruction to the State, and if such destruction be pecformed by a Paying Ageat other than the Trustee, such
Paying Agent shall deliver a certificate of such destruction to both the State and the Trustee.
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ARTICLE IV
REDEMPTION OF BONDS

Section 4.1. Redemption of Bonds. (a) Bonds may be made subject to redemption prior to their
stated maturities upon such terms and conditions and at such dates and with such premiums as shall be set
forth in the Supplemental Indeature providing for the issuance thereof, and unless otherwise specified in such
Supplemental Indenture upon the fusther terms and conditions as are hereinafter set forth in this Article IV,

_ ®) Termbondlofuy'wrieliuuedpumtoSecdonZJorZJofthislndenmmybe
redeemed oa any principal paymeat date, by lot within a maturity pursuant to Section 4.2 of this Indenture,
solely from mooeys on deposit to the credit of the Debt Service Account, at the price of par and accrued
interest to the date fixed for redemption, to the exteat of the Amortization Requirement fixed for the period
eading such principal payment date for term bonds of such series and any deficiency in preceding periods in
the purchase or redemption of such term boads pursuant to Section 5.5 of this Indeature.

(©) A redemption of aay part of the Bonds issued upder the provisioas of this Indenture and then
outstanding less than the whole thereof shall be subject to the conditions set forthi in clause (c) of Section .5
of this Indeature. ) -

Section 4.2, Selection of Boods for Redemption. In the event of the redemption at any time of
part only of the Bonds if less than all of the Bonds of any particular series thea outstanding are to be
- redeemed, the Bonds of such series to be redecmed shall be redeemed in such order as is set forth in the

- Supplemeatal Indeature providing for the issuance of such series. For the purpose of selection and redemption
of Boads of any series by lot the Trustee shall treat as a separate Bond each portion or portions of the
principal amount of each Bond that is equal to the minimum denomination in which Bonds of such series are
issusble. Whenever provision is made in this Indenture or any Supplemeatal Indeature for the selection by
lot-of Bonds 0 be redeemed, the Trustee, in any manner which it deems fair, shall select the particular Boads
10 be redeemed from among those Bonds which are thea subject to redemption and 1o selection by lot for such
redemption. The Trustee shall promply notify each other Paying Agent for the Bonds of the series of Bonds
of which such Bond to be redeemed is one, in writing, of the Bonds so selected for redemption.

Section 4.3. Notice of Redemptiog. Notice of redemption of Boads shall be given by mail not

less than thirty (30) nor more than sixty (60) days prior to the redemption date, by registered mail, to the

reziste‘redowuetofsuchaonduhislddmuiuppanontheboohofregim'yorumchaddmsuhe

may have filed with the Trustee for that purpose, provided that, neither failure to mail such notice to the

registered owner of aay Bood nor any defect in any notice so mailed, shall affect the sufficiency of the
proceedings for the redemption of any of such Boads.

. Each notice of redemption shall state: (@) the title of the Bonds to be redeemed, the series designation
(if any) thereof, the numbers (including CUSIP numbers) of the Bonds, the redemption date, the place or
places of redemption and the redemption premium, if any, payable upoa such redemption; (ii) if less than all
the Bonds of a particular series are to be redeemed, the distinctive aumbers of the Bonds to be redeemed; (i)
that the interest on the Boads, or on the principal amount thereof to be redeemed, designated for redemption
in such noticeshaucwetom&omudaﬂumhmdempdonm; (iv) that on such dats thers will
become due and payable on each such Bood the principal amount thereof to be redeemed (together with the
thea applicable redemption premium, if any) and the interest accrued on such priocipal amouat to the
redemption date; and (v) if less than the eatire priocipal sum of a Bond is to be redeemed, that such Boad
must be surrendered o the Trustee in excbange for the paymeat of the principal amount thereof to be
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deeded and the issuance of a pew Bond or Bonds equalling in principal amount that portion of e principal
Bount oot to be redeemed of the Bond (0 be surresdered.

, Notice of redemption of Bonds shal] be given by the Trustee at the direction of the State not less than
§ days prior to the date of redemption, and shall be given by the Trustee in the name and for and oa behalf
f the State.

.. Section 4.4. Partial Redemption of Bond. In the eveat that part only of the principal sum of a
-ond shall be called for redemption or prepaid, paymeat of the amount to be redeemed or prepaid shall be
1ade. only upon surrender of such Bond to the State. Upoa surrender of such Boad, the State shall execute
ad the Trustee shall autheaticate and deliver 1o the registered owner thereof, at the expease of the State, a
sw duly executed Boad or Bonds, of authorized principal amounts equal in aggregate principal amount to,
- 1d of the same series, maturity and interest raze as, the unredeemed portion of the Bond surrendered.

Section 4.5. Effect of Redemption. Ifa Boad is subject by its terms 1o prior redemption and has
ten duly called for redemption and notice of the redemption thereof has been duly given as hereinbefore
ovided and if moneys for the payment of such Bond (or of the principal amouant thereof t0 be redeemed) at
e then applicable redemption price or together with the then applicable redemption premium, if any, and
¢ interest to accrue to the redemption date on such Bond (or the principal amount thereof to be redeemed)
e held for the purpose of such psymeat by the Trustee or other Paying Agent for the seties of Bonds of
tich such Bond is oge, thea such Bond (or the principal amount thereof to be redeemed) so called for
demption shall, on the redemption date designated in such notice, become due and peyable, and interest on
ch Bood (or the principal amount thereof o be redeemed) 3o called for redemption shall cease to accrue,

s Section 4.6.
“rsuant to the provisioas

ds. All Bonds surrendered or redeemed

[IeRJereq Of Kedeemed Bon

rSLSA _.l‘! *16
of this Article shall be cancelled.
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ARTICLE V
ESTABLISHMENT AND OPERATION OF SPECIAL FUNDS AND ACCOUNTS

Section §.1. Special Tragsportation Fund. Provided that the State sball have made all payments
theretofore required to be paid under Section .1 of the Prior Indeature, the State shall withdaw from moneys
beld by it to'the credit of the Special Transportation Fuad, and deposit with the Trustee to the credit of the
following accounts or subaccounts the following sums:

() to the credit of the Bond Service Sub-Account, Note Repayment Account and
Redemption Sub-Account, respectively, such amounts théreof, if any (or the eatire sum so withdrawn
iflmthmtherequiredmount.i'nwhichmmhsumshallbelﬂoe‘ted&mougthepmposusez
forth in this subparagraph 08 8 pro rata basis), as may be required (i) to pay Debt Service
Requirements (other than Amortization Requiremeats) with respect to Boads, and any amounts owing
under any Qualified Swap plus the amount payable with respect to principal and intecest pursuant to
any reimbursement agreemeant eatered into with respect to & Credit Facility providing for paymeat of
principal, Purchase Price or interest on Bonds (ii) to make the amount then held to the credit of the
Note Repayment Account held for paymeat of interest equal to the unpaid interest payable on Notes
and interest payable pursuant to any reimbursement agreemeant eatered into with respect 10 a C redit
facility providing for payment of the principal of Notes, and (iii) to make the amount thea held to the
credit of the Redemption Sub-Account equal to the aggregate Amortization Requirements, if any.

: (b) to the credit of the Reserve Account, from time to time, but at least moathly, out of
any balance remaining afler making the deposits under subparagraph (a) above (or the eatire balance
if less than the required amount), the lesser of (i) the amount, if any, necessary {0 maintain the
Reserve Account at theDethavieeRuerveRequimmem or (ii) one-twelfth of the Debt Service
Reserve Requirement, or (iii), if a shortfall arises because of an increase in the Debt Service Reserve
Requirement arising out of a reestablishmeat of Principal and Interest Requirements in respect of a
series of Boads bearing interest at a variable rate, one-twelfth of such increase.

_ Unless an earlier time is specified in the Supplemeatal Indenture entered into with respect to a series
of Bonds, in & reimbursemeant agreement eatered into with respect to a credit facility providing for paymeat
of principal on a series of Bonds or in & Qualified Swap, such deposits under subparagraph (s) shall be made
~ at the time such funds are required to be applied by the Trustes to the purposes specified.

To the exteat not required from time to time for the foregoing purposes, amouats held to the credit
of the Special Transportation Fund may be used by the State for Any proper purpose, including deposits to
the Unrefunded Note Sub-Account from time to time.

Section §.2. ‘Note Repayment Accoynt. There is hereby created and established within the Special
Transportation Fund a special trust account to be beld by the Trustee and to be designated "Second Lien
Special Tax Obligation Boods, Transportation Infrastructure Purposes, Nots Repaymeat Account® (herein
defined and referred to as the *Note Repsymest Account”). Proceeds of Bonds issued pursuant to Sectioa 2.2
of this Indeature, proceeds of renewal or replacement Notes issued pursuant to Section 2.4 hereof and deposits
Pursuant to Section 5.1(a), shall be deposited by the Trustee to the credit of the Note Repayment Accouat in
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which such deposit is made shall be deemed refunded, and until such a deposit is made to the credit of the
Note Repayment Account in respect of a Note the principal of such Note shall be deemed for purposes of this
Indenture to be unrefunded. Any moneys remaining in the Note Repaymeat Account after the last maturity
date of such outstanding Notes in excess of the amount of principal due and payable thereon shall be
transferred to the credit of the Special Transportation Fund. ‘Anything hetein to the contrary notwithstanding,
all proceeds realized from the investmeat of moneys held to the credit of the Note Repayment Account shall
remein therein. : '

Section §.3. Debt Service Accoupt. There is hereby created and established within the Special
- Trapsportation Fund a special trust account to be designated “Second Liea Special Tax Obligation Boads,
Transportation Infrastructure Purposes, Debt Service Account® (berein defined and referred o as the *Debt
Service Account®). There shall be created and established within the Debt Service Account three separate sub-
accounts to be known as the "Bond Service Sub-Account®, the "Redemption Sub-Account® and the
“Unrefunded Note Sub-Account;* Subject o the terms and conditions set forth in this Indeature, moneys held
to the credit of the Boad Service Sub-Account, the Redemption Sub-Account and the Unrefunded Note Sub-
Account shall be beld in trust and disbursed by the Trustee for (a) the paymeat of the interest on the Bonds
as such interest becomes due, (b) the pasymeat of the principal on the Bonds at their respective maturities, (c)
the paymeant of the purchase or redemption price of the Boods before maturity, (d) the paymeat of the
uarefunded principal on Notes at their respective maturities, or (e) peymeats pursuant to any reimbursement
or other agreement entaedimoudthrapeawgCreditinﬁtyorQ\nﬁﬁedSm,Mmhmoneysm
‘hereby pledged to and charged with the paymeat meationed in this Section. To the extent required by any
Supplemeatal Indeature or any reimbursemeat agreement eatered into with respect 0 & Credit Facility, the.
Trustee may establish separate accounts within such Sub-Accounts in respect of particular series of Bonds.

Section 5.4,

obligations pursuaat to any reimbursemeat dgreemeat catered into with respect to any Credit Facility oa such
secies of Boads, or (i), with the conseat of the provider of the Credit Facility in effect with respect 0 such
series of Bonds, to make paymeats to the provider of any other Qualified Swap entered into with respect to
such series of Bonds. The Trustee shall from time to time as required, withdraw from the Bond Servics Sub-
Accouant and, if necessary, from the Reserve Account and the Unrefunded Note Sub-Account, and (s) deposit
ia trust with the Paying Agent sufficient moneys for peying the principal of and the interedt on the Bonds as
the same shall become due, (b) at the written direction of the State, pey principal and interest pursuant to any
reimbursement agreemeat entered into with respect to any Credit Facility, and (c) pay, at the written direction
of the State, any amount due to the provider of & Qualified Swap. In making such payments in respect of

withdraw moneys from the Bond Service Sub-Account and deposit said moneys to the credit of the Special -
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Transportation, Fund. Accrued interest deposited in the Boad Service Sub-Account on the sale of Bonds may
be used by the Trustee to pay costs of issuance on such Bonds as directed by the Treasurer.

Section §.5. Redemption Sub-Account. Mouaeys beld to the credit of the Redemption Sub-Account
shall be applied to the retirement of Bonds issued under the provisions of this Indenture as follows:

(a) Subject to the provisions of clause (c) of this Section, the Trustee shall endeavor to purchase
. Bonds secured hereby and then outstanding, whether or not such Bonds shall be subject to redemption, at the
most advantageous price obtainable with reasonable diligeace, having regard to the interest rate and price,
such price (including any brokersge and other charges) oot to exceed the principal of such Bonds plus the
amount of the premium, if any, which would be payable on the next redemption date to the holders of such
Boads under the provisions of Article IV of this Indenture or any Supplemeantal Indeature if such Boads should
be called for redemption on such date from moneys in the Debt Service Account. The Trustee shall pay the

purchase price from the Redemption Sub-Account but a0 such purchase shall be made within the period of
forty-five (45) days next preceding any interest payment date on which such Bonds are subject to call for
redemption under the provisions of this Indeature except from mooneys in excess of the amounts set aside or
deposited for the redemption of Bonds.

- ®) Subject to the provisions of clause (c) of this Section, the Trustee shall call for redemption
ou each interest payment date on which Boads are subject to redemption from moaseys in the Debt Service
Account such amount of Boads then subject to redemption as, with the redemption premium, if any, will
exhaust the Redemption Sub-Account as nearly as may be; provided, however, that 0ot less than One Hundred
Thousand Dollars ($100,000) in principal amount of Bonds shall be called for redemption at any one time.
Such redemption shall be made pursuant to Article IV of this Indenture. Not less than five (5) days before the
redemption date the Trustee shall withdraw from the Bond Service Sub-Account and from the Redemption
Sub-Account and set aside in separate accounts on deposit with the Paying Ageats the respective amounts

‘ ©) Moneys in the Redemption Sub-Account shall be applied to the purchase or redemption of
Boads in the following order: ) '

N ¢)) term boods of each series, if any, issued under the provisions of Sections 2.2 or 2.3
of this Indenm.inwdiotderofmﬁtyulhesuu_shaﬂdewrmine.todieextemof&be
‘Amortization Requirement, if aay, fixed for the thea curreat period for such term bonds and any defi-
cieacy in preceding periods in the purchase or redemption of such term bonds uader the provisions

provisions of clsuse (a) of this Section, such mooeys or the balance of such moneys, as the case may
be, shall be retained, and, as soon as feasible, applied to the retirement of the Bounds of such series;

(4] to the purchase of any Bonds secured bereby and then outstanding whether or not
such Boods shall be subject to redemption, in accordance with the provisions of clause (a) of this
Section; -

3 o the redemption of the term boads of esch series in proportion (as nearly as
practicable) to the aggregate principal amouat of the Bonds of such series originally issued; and
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4) after the retifement of all term bonds, to the redemption of the serial bonds issued

- uader the provisions of this Indenture in the manner provided herein or in the Supplemental Indenture

providing for the issuance of such serial bonds, and to the extent that serial bonds of different series

mature on the same date, in proportion (as nearly as practicable) to the principal amount of each
series maturing on such date. ) '

If a Credit Facility shall bave been drawn upon to make any of the payments called for in clauses (1),
(2), (3) or (4), thea the Trustee shall apply mouneys ia the Redemption Sub-Account to any reimbursement
‘obligations under the Credit Facility arising thereby. '

Upon the retirement of any Bonds by purchase or redemption, the Trustee shall file with the State

Treasurer s statement briefly describing such Bonds, and setting forth the date of their purchase or

. redemption, the amount of the purchase price or the redemption price of such Boads, and the amount paid
as interest thereon. : o

All expenses incurred by the State in connection with the purchase or redemptioa of Bonds shall be
paid by the State from the Special Transportation Fund.

5.2 shall have beea 30 deposited. Any monies remaining in the Unrefunded Note Sub-Account after the last
maturity date of outstanding Notes shall be transferred to the credit of the Special Transportation Fund.

Section S.7.  Resarve Account. (8) Thers is hereby created and established within the Specia
Transportation Fund a special trust account 1 be designated *Second Liea Special Tax Obligation Bonds,
Transportation Infrastructure Purposes, Reserve Account® (berein defined and referred to as the "Reserve

Account, respectively, shall be insufficient for Such purposes. Moneys held to the credit of the Reserve
Account shall aiso be used for the purpose of making any nimbuuementpaymemmuindpunumtomy
bond of insurance or indemnity established under Section 5.7(c) of this Indeature. To the extent that moneys
beld to the credit of the Reserve Account exceed the Debt Service Reserve Requiremeat the Trustee sball
withdraw such excess from the Reserve Account a0d deposit it with the State to the credit of the Special
" Transportation Fund. To the extent decessary to comply with Section 7.6 of this Indenture, if at any time the
moveys to the credit of the Reserve Account (including additions thereto under Section S.1(b) reflecting
declines in Amortized Value of investments (as defined in Section 6.2 of this Indeature) and any realized
losses on such iavestments), shall exceed tea pecceat (10%) of the original proceeds of the Bonds, such excess
shall, at the direction of the State Treasurer, either be withdrawn by the Trustee from the Reserve Account
aad deposited to the credit of the Special Transportation Fund, or be invested at restricted yield. '




- =T

—mramw- . B i -

©) In lieu of or in substitution for any amount required to be on deposit or any deposit required
to be made to-the Reserve Account by the terms of any provision of the Indenture, the State shall be entitled
¥ to substitute a boad of insurance or indemnity in favor of the Trustee in like amount and issued by an insurer
~ under the supervision of an ageacy of the United States or any State whose outstanding bonds of insurance |
or indemnity are rated "AA" or better by a nationally recognized rating ageacy at the time of issuance of such
bond of insurance or indemnity. '

Section 5.8. ‘ v und. The State has heretofore established s fund of the
State designated the “Infrastructure Improvement Fund®, heid and administered by the State. Deposits shall
~ be made to the credit of the Infrastructure Improvement Fund as required by the provisions of Sections 2.3,2.4
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ARTICLE V1

DEPOSITARIES OF MONEYS;
SECURITY FOR DEPOQSITS;
INVESTMENT OF FUNDS

Section 6.1. _ _Igv - All moneys held by the State under the
provisions of this Indenture shall be deposited in the name of the State in one or more funds and accounts with
such depositary or depositaries as the State Treasurer shall designate, except that the Note Repayment Ac.-
count, the Debt Service Account and the Raserve Account shall be held only by the Trustee. Al moneys
deposited under the provisions of this Indenture with any depositary, or held in 3 special trust fusd prior 1o

~ ppymmtotheTmllaeutforu'aid,d;’aﬂbetmﬂﬁmdsﬁnderthetermsheteoflnd:hlllnot_lothefullexte'm
permitted by law be subject to any liea or attachment by any creditorof the State. Such moaeys shall be held
in trust and applied in accordance with the terms of this Indenture,

Moneys oa deposit in the Note Repayment Account, the Debe Service Account, and the Reserve
Account and the sub-accounts in such accounts shal] be invested and reinvestad by the Trustee, st the written
direction of the State, to the éxtent reasonable and practicable in Investment Securities (as hereinbelow
defined) maturing in the amounts and at the times a3 determined by the State 30 that the paymeat required to

bemadefmmsuchﬁmdsud-weonnhmybemadewheadue.

The Trustee shall, in the Statement 'required of the Trustee by Section 8.4.of this Indeature, set forth
the Iavestment Securities held separately in, and the earnings realized og investment for, each fund and
account beld by it hereunder.

Section 6.2. W As used in this Indenture, the tem"[nvemnent_Securitia’
shall include: '

(i) such obligations, securities and investmeats as are set foﬁh in subsection .(t) of
Section 3-20 of the General Statutes, as the same may be amended from time to time; -

(ii) participation certificates in the short-term investmeat fund created and existing under
Section 3-27s of the General Statutes, as amended by Section 14 of Public Act No. 84-254, or any
successor provision; '

Investments in all funds and accounts will be valued by the Trustee at book value, market value or

face value, whichever is lowest, except that investments in the Reserve Account shall be valued at par if
purchased at par or at Amortized Value if purchased at other than par. Amortized Value, when used with
fespect (0 an obligation purchased at & premium above or a discount below par, means the value as of any
given date obtained by dividing the total amount of the premium or discount at which ‘such obligation was
purchased by the number of days remaining to maturity on such obligation at the time of such purchase and
by multiplying the amoust so calculated by the aumber of days baving passed since the date of such purchase;
id in the case of an obligation purchased at 3 premium, by deducting the product thus obtained from the
purchase price, and in the case of an obligation purchased at g discount, by sdding the product thus obtained

lo the purchase price.

Section 6.3. ations Rezarding [nvestments: State to ‘Se t Secyrities. (a) Moneys
on deposit to the credit of the Note Repayment Account, the Boad Service Sub-Account, the Redemption Sub-
Account and the Unrefunded Note Sub-Account may be invested and reinvested in Investment Securities

Al



aturing pot later than the date when the mooeys held to the credit of said fuads and accounts shall be geeded
. for the purposes intended.

®) Mogeys on deposit to the credit of the Reserve Account may be invested and reinvested in -
Investment Securities maturing on or before the earlier to occur of (i) the tenth (10th) anniversary of the date
of any such investmest or (ii) the final maturity date of all Bonds outstanding at the time any such investment
is made. ’ ‘

© The Trustee shall be suthorized to sell or preseat for redemption any Investment Securities
whennecaurytomlketheptymmtobemadefromthcfundsmdaccounuciu!edhaeby,andinso
selling or presenting for redemption any such Investment Securities sball obtain the best return practicable.
Neither the State, the Trustee, nor any of their officers or employees shall be lisble or respoasible for any loss
resulting from any investment made pursuant to this Article VI. '

o P e
.., P e e e, e

Section 6.4. ves of. s and Except as otherwise provided in this
Indeature, (a) Investment Securities shall be deemed at all times to be a part of the fund or account out of
which they were purchased, (b) any profit realized from such investmeant shall be credited to such funds or
accounts, (c) any loss resulting from such investment shall be charged to such funds or accounts (d) the
interest accruing thereoti; other than the interest accruing on amounts credited to the Note Repaymeant
Account, shall be deposited by the Trustee to the credit of the Special Transportation Fund, and (e) the interest
accruing on amounts credited to the Note Repayment Account shall be credited to such Account. '

26




e . —— e,

ARTICLE VoI

~ PARTICULAR COVENANTS

Barticular Covenants. The State hereby covenants with the purchasers and holders of all Bonds issued
pursuant to this [ndeature as follows: : ‘

Section 7.1. Covenant as to Amount of Pledged Revenues. The State shall impose, charge, nise,
levy, collect and apply the Pledged Revenues and other receipts, funds or moneys pledged for the payment
of Debt Secvice Requiremeats, in such amounts as may be necessary to pay such Debt Service Requirements
in each year in which Boads or Notes are outstanding and further, the State (1) will not limit or alter the.
duties imposed on the Treasurer and other officers of the State by the Act and by the proceedings authorizing
the issuance of Bonds with respect to application of Pledged Revenues or other receipts, funds or mooeys
pledged for the payment of Debt Service Requirements as provided herein and in the Act; (2) will not issue
any boads, notes or other evidences of indebtedness, other than the Bonds or Notes, baving any rights arising
out of the Act or secured by any pledge of, or other liea or charge on, the Pledged Reveaues or other receipts,
funds or moneys pledged for the paymeat of Bonds or Notes; (3) will not create or cause to be created any
lien or charge on such pledged amounts, other than a liea or pledge created thereon pursuant to the Act,
provided nothiag ia this subsection shall prevent the State from issuing evidences of indebtedness (A) which
are secured by a pledge or lien which is and shall on the face thereof be expressly subordinate and junior in
all respects to every liea and pledge created by or pursuant to the Act; or (B) for which the full faith and
credit of the State is pledged and which are not expressly secured by any specific liea or charge on such
pledged amouats or (C) which are secured by a pledge of or liea on mooeys or funds derived oa or after such
date as every pledge or liea thereon created by or pursuant to the Act and this Indenture shall be discharged
and satisfied; (4) will carry out and perform, or cause to be carried out ‘and performed, each and every
promise, covenant, agreement or contract tade ot entered into by the Stats or on its behalf with the holders
of any Boods or Notes; () will not in any way impair the rights, exemptions or remedies of such holders;
and (6) will ot limit, modify, rescind, repeal or otherwise alter the rights or obligations of the appropriate
officers of the State to impose, maintain, charge or collect the taxes, fees, charges and other receipts constitut-
ing the Pledged Revenues as may be necessary to produce sufficieat revenues to fulfill the terms of the
proceedings authorizing the issuance of the Bonds, including Pledged Reveaue coverage requirements, and
provided nothing herein shall preclude the State from exercising its power, through a change in law, to limit,
modify, rescind, repeal or otherwise alter the character or amount of such Pledged Reveaues or to substitute
like or differeat sources of taxes, fees, charges or other receipts as Pledged Reveaues if, for the ensuing Fiscal
Year, as evideaced by the proposed or sdopted budget of the State with.respect to the Special Transportation
Fund, the projected reveaues meet or exceed the estimated expenses of the Special Traasportation Fund
including accumulated deficits, if any, Debt Service Requirements, and any Pledged Revenue coverage
requiremeat. { )(’Q_ ‘u,.'l-n\\ .

~e

Without limiting the zuvisiou' of the next preceding paragraph of this Section, the State covenants
to provide Pledged  each Fiscal Year beginning in the first full Fiscal Year after the issuance of
Boods or Notes, after deducting paymeats out of such reveaues for reserves required hereunder, computed
as of the figal business day of such Fiscal Year, ia an amount at least equal to two (2) times the aggregate
Principal aod Interest Requiremeats oa Prior Bonds for all Prior Bonds outstanding in such Fiscal Year,

- Principal and [aterest Requiremeats oa Bonds for all Boods outstanding in such Fiscal Year and Interest

Requiremeats oa Notes in such Fiscal Year.

Sectiona 7.2. Prior Call on Pledged Revenues. (a) Unless at such time any and all amounts required
9 be paid from the Special Transportation Fund to the Trustee, provider of a Credit Facility or Qualified
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any payments from the Special Transportation Fund on account of any obligation whatsoever other than the
Prior Boads, Bonds and Notes, except from amounts held to the credit of the Special Trm.spormipn Fund
which represent amounts borrowed by the Treasurer of the State in anticipation of revenues pursuant to
Section 3-16 of the General Statutes of Connecticut, or from transportation related federal revenues of the

Treasurer forthwith to the trustes under the Prior Indenture, to the extent of any moneys then owed in respect
of Prior Bonds and thereafter to the Trustee, and shall not be diverted to any other Purpose, uatil such accrued
and unpaid amounts have been paid in full. _

® I’hc'sm:hnnuauﬁmudondperfomaﬂ_mmdthingsperminadbthudnecasary
to assure that the Pledged Revenues received by the Stats and credited to the Special Transportation Fund shal]
be applied first to the payment of Debt Service Requirements, including, but not limitad o, procedures for
immediate segregation of Pledged Reveaues, upon collection, from other cash receipts of the State, if and to
the extent requested by the Trustee or required by any Supplemental Indenture.

Section 7.3. Q P Princios. ind Premium s Bonds. The State will duly and
puactually pay, or cause to be paid, but solely from the P ged Reveaues and other receipts, funds or moaeys
pledged hereunder, the principal of and intérest and premium, if any, on each and every Note and Bond at
the place, ond:ednuudinchemmpmvid_adhaﬁnmdinsucht{otumd Boads according to the true
intent and meaning bereof and thereof, :

aod the application of such Pledged Revenues and amounts in the Iafrastructure Improvement Fund to the

The State shall prepare balance sheets and statements of revenues, expenditures and changes in fund
balances for each of the above specified funds. The State shall cause the Special Transportation Fund to be
audited by an independent certified public accountant or & firm of indepeadent certified public accountants of
monhadmndhg(herﬁnnfmadbuma'm‘).lppointedbythosmb;uwhoisinfact
independent and aot under the control of the State, with such restrictions on audit procedures performed by

for thig purpose.

At the time of delivery of each sudit report, the Accountant shall also deliver to the Trustee and the
State 3 Jerter Substantially to the effect that in coanection with their examination of the Special Transportation
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Fund nothing came to their attention that caused themto believe that the State Was got thea in compliance with
the covenant contained in the second paragraph of Section 7.1 of the Indenture. .

Section 7.5. | i its. The State shall defend, or cause to be defended,
against every suit, action or proceeding at any time brought against any Bondholder by a persoa other than
the State upon any claim arising out of the receipt, application or disbursement of any of the Pledged
Reveaues or any other moneys received, applied or disbursed under this Indeature, or involving the rights of
any Boodbolder under this Indenture aod shall indemunify and save harmless al] Boadholders against any and
all liability claimed or asserted by asy person whomsoever, arising out of such receipt, application or
disbursemeat or involving the Pledged Reveaues; provided, however, that any Bondholder at his election may
appear in and defend any suit, action or proceeding. Notwithstanding any contrary provision hereof, the
covenant contained in this Section 7.5 shall remain in full force and effect, even though the Bonds are no
longer outstanding hereunder and all indebtedness and obligations secured hereby may have been fully paid
and satisfied and the liea, pledge and charge of this Indenture may have been released and discharged.

®) The State shall sot permit at any time any of the proceeds of the Notes or the Bonds or other
funds of the State to be used, directly or indirectly, to acquire any asset or obligation the acquisition of which
would cause any Note or Bood to be an “arbitrage boad*® for the Purposes of Section 103(c) of the Code.

©) NoMMng the foregqing_, the State hereby reserves the tight to elect to issue Notes and
Boads the interest oa which is not exempt from Federal income taxatioa, if such election is made prior to the
issuance of such Notes and Boads, and the Covenants contained in this Section shall aot apply to such Notes

Sectiona 7.7. LCeriormance of A I3tions and ant iget i . 2. The State shall
comply with and perform, or cause to be complied with and performed, all acts, things, coveaaats,
agreemeats, obligations, duties and provisions, express or implied, required to be done or performed by or
oa its behalf under this [ndenture, any Supplemental Indenture and the Boads, in accordance with the terms
bereof and thereof.

Section 7.8. - intai .‘l'heStauwilludltimelkeepinthoucidelinwhich
a Paying Ageat or Paying Ageats appointed in this Indeature are located, an office or agency (which may be
theofﬁceinenchsuchrupetivecityolmchhyix_unminmchcityappoimedinmisIndeumre)u'which
Bond:my'bapt.uemedforpnym. i .

Sectios 7.9. State Taxation. The State hereby covenaats with the purchasers and all subsequeat
bolders and transferees of any of the Notes or the Bonds, in consideration of the cceptance of and payment

309d1 shall be exempt from aay tax on or measured by income or et income imposed by the State or by any
political subdivisiog thereof, including, without limitation, any tax oa interess income imposed by the Stats
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Section 7.10 .of Prior E o
Prior [ndenture unless Boads could have been issued un

tes. The State shall not issue Prior Bonds under the

, der Section 2.2 hereof upon the same terms and in the
same principal amount. The State shall not issue any bond anticipation notes under the Prior Indeature.



ARTICLE VIl

CONCERNING THE TRUSTEE AND THE PAYING AGENTS

Section 8.1.  Qualification of Trustee. The Trustee and any successor Trustee appointed hereunder
shall at all times during the term of this Indenture be a bank or trust company having the powers of a trust
company within or without the State of Connecticut, with capital stock, surplus and undivided profits aggregat-
ing in excess of Fifty Millioa Dollars ($50,000,000). If the Trustee publishes reports of conditions at least
annually pursuaat to law or pursuant to the requiremeats of a supervising or examining authority of the United
States of America or any State, then for the purposes of determining its qualifications bereunder, the capital
stock, surplus and undivided profits of the Trustee at any time shall be deemed to be its capital stock, surplus
and uadivided profits as set forth in the most recent report of condition so published. The Trustee shall bave
only such duties and obligations as are expressly provided for by this Indenture, and no other duties or
obligations shall be implied.

Section 8.2.  Resignation or Removal of Trustee: Successor. (a) The Trustee may be removed at
agy time by an instrument or concurreat instrument in writing, signed by the holders of not less than o
majority in principal amount of the Bonds then outstanding and filed with the State Treasurer, A copy of each
such instrumeat shall be delivered promptly by the State to the Trustee, The Trustee also may be removed
at any time for any breach of trust or for acting or proceeding in violation of, or for failing to act or proceed
in sccordance with any provision of this Indenture with respect to the duties and obligations of the Trustee
by amy court of competent jurisdiction upon the application of the State or the bolders of not less than five
perceat (5%) in aggregate principal amount of the Bonds thea outstanding bereunder. The Trustee may resign
as Trustee hereunder at any time by giving not less than sixty (60) days’ notice to the State Treasurer and by
mailing a ootice of resignation within tea (10) days after giving such ootice in the manner in which potices
of redemption of Bonds are to be mailed pursuant to Section 4.3 hereof.

®) If & any tme the Trustee shall resign, be removed, be dissolved or otherwise become
incapable of acting, or if the bank or trust company acting as Trustee shall be taken over by any governmeatal
official, agency, departmeant or board, the position of Trustee shall become vacant. If the position of Trustee
shall become vacant, the State Treasurer shall appoint a Trustee to fill such vacancy. The State Treasurer shall
mail a notice of any such appointment by it made to Bondholders in the manger in which notices of
redemption are to be mailed pursuant to Section 4.3 hereof, Any successor Trusted shall meet the
qualifications of subsection (a) of Section 8.1 of this Indeature. Such successor Trustee shall execute,
ackmowledge and deliver to its predecessor, and also to the State, an instrument in writing accepting such
appoiatment hereunder, and thereupon such successor Trustee, without any further act, deed or coaveyance
shall become fully vested with all rights, powers, trusts, duties and obligations of its predecessor in trust
hereunder; and every predecessor Trustee shall deliver all property and moneys held by it hereunder to jts
successor. The successor Trustee shall have oo respoasibility for the acts of the predecessor Trustee.

Any corporation into which the Trustee or any successor Trustee hereunder may be merged or with
which it may be consolidated, or any corporation resulting from any merger or consolidation to which the

shall be the successor Trustee under this Indenture without the execution or filing of any paper or any further

iction on the part of the parties hereto, anything herein to the Ieontnry gotwithstanding; provided such
‘Corponation meets the qualifications required by subsection (a) of Section 8.1 of this Indenture,
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Section 8.3.  Lisbility of Trustee. (a) The Trustee shall got be responsible or have any liability
for any act of the State or of any other Trustee. The Trustee shall not be responsible in any manner
whatsoever for the correctness of recitals, statements and represeatations in this Indenture or in the Boads,
all of which are made by the State solely. The Trustee makes 10 represeatation as to the validity of this
Indenture or the Bonds issued hereunder, and the Trustee shall not incur any liability or respoaslbility in

respect to such matters.

®) Prior to an Event of Default as defined in Section 9.1 bereof of which a responsible officer
of the Trustee as Trustee hereunder has actual knowledge, and after the curing or waiving of all such Events
of Default, the Trustee (1) shall not be liable except for the performance of such duties as are specifically set
out in this Indenture to be performed by the Trustee in the absence of, or without regard t0, an Event of
Default; and (2) may conclusively rely, as to the truth of the statements and the correctness of the opinions -
expressed therein, in the absence of bad faith on the part of the Trustee, upoa certificates or opinions
conforming to the requirements of this Indeature. In case of an Event of Default as defined in Section 9.1
hereof of which the Trustee has actual knowledge, the Trustee shall exercise such rights and powers vested
in it by this Indenture; and use the same degree of care and skill in their exercise, as a prudent maa would
exercise or use under the circumstances in the conduct of his own affairs. '

No provision of this Indenture shall be construed to relieve the Trustee from liability for its own
gegligeat action, its own negligeat failure to act or its own willful misconduct except that the Trustee shall
at all times be protected from liability for any error of judgment made in good faith by a respoasible officer
or officers unless it shail be proved that the Trustee was negligent in asceruining the pertinent facts. The
Trustee shall be protected whea acting in good faith and upoan advice of counsel who may be counsel to the
State. - :

Section 8.4. _ Statement of Trustee of Accoynts snd Other Matters. Not more thaa sixty (60) days
after the close of each Fiscal Year the Trustee hereunder shall furnish the State and any Boudholder filing with

the Trustee a writtea request for 8 copy, & statement setting forth (to the extent applicable) in respect to such
Fiscal Year, (a) all transactions relating to the receipt, disbursement and application of all moneys received
by the Trustee pursuant to the terms of this Indeature, (b) the amount held by the Trustee at the ead of such
Fiscal Year to the credit of each fund and account provided for in this Indeature, (c) & brief description of all
obligatious held by the Trustee as an investmeat of moneys in aay fuad or account hereunder as of the end
of such Fiscal Year, (d) the principal amount of Boads purchased by the Trustes during such Fiscal Year from
mooeys available therefor in any fuad or account pursuant to the provisions of this Indenture and the
respective purchase price of such Boods, (e) in the case of the Trustee, the principal amount of Bonds
redeemed or retired during such Fiscal Year and the redemption prices thereof, if any, aod (f) any other
 information which. the Stats may reasonably request. Not more than fifteen (135) days after the close of each

calendar month the Trustes shall furnish to the State an unaudited statement setting forth (to the extent
applicable) in respect of such caleadar month the information required by clauses (a) through (f) of the
preceding sentence t0 be included in the Trustee’s statement in respect of each Fiscal Year. : '

. Section 8.5, gteo to Maintaig List of Bonc srtain Duties of Trustee With Respect
Thereto. In addition to the requirements of Section 3.5 bereof, the Trustee shall maintain and keep a list of
the sames and addresses of the bolders of the Boads (a) furnished to it by any Paying Agent hereunder
pursuant 1o provisions of Section 8.7 bereof; (b) received by it in the capacity as a Paying Ageat (if so acting)
under this [ndenture; and (c) filed with it pursuant to the provisions of the next seatence hereof. Any holder
of Bonds may file his name and sddress and a satemeat of the principal amount of Boads held by such holder
3ad the numbers of such Boods with the Trustee for inclusion upoa such list. The Trustes may (a) destroy aay

list furnished to it pursuant to the provisions of Section 8.7 bereof upoa receipt of a aew list so furnished; (b)
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destroy aay information received by it as a Paying Agent (if so acting) hereunder Upon delivering to itself as
the Trustee oot earlier than forty-five (45) days after any interest paymeat date of the Bonds a list coataining
the names aad addresses of the holders of Bonds obtained from such informatioa since the delivery of the next
previous list, if any, and (c) destroy any list delivered to itself as the Trustee hereunder which was compiled
from information received by it as Paying Ageat (if so acting) hereunder upon receipt of a mew list so
delivered. At reasonable times and under reasonable regulations established by the Trustee, such list may be
inspected and copied by the State or by the holders or owners (or a designated representative thereof) of
twenty perceat (20%) or more in priacipal amount of Bounds then outstanding, such ownership and the
authority of any such designated representative to be evidenced to the satisfaction of the Trustee.

LLustee - x : 18 3 ger Pap Locuments. The Trustee
hereunder may file such proofs of claims and other papers or documents as may necessary or advisable in
order to bave claims of such Trustee and of ‘the bolders of the Bonds allowed in any judicial proceedings
relative to the State or its creditors or properties.

Section 8.7. Paving Agents: Paying gents tg .". ing urnish Li _
. "All Boads shall ‘be payable at the principal office of the Trustee as principal Paying Ageat
therefor. The State will from time to time give written notice tg the Trustee of the location of each Paying
Ageat if the appointment thereof was made by the State without prior knowledge of the Trustee. '

Each Paying Agent shall bold in trust for the benefit of the holders of the Boads and the Trustee all
sums held by such Paying Ageat for the paymeat of the principal of and interest on the Bonds and shall give
to the Trustee notice of any default by the State in the making of any such payment. Anything in this para-
graph to the coatrary notwithstanding, the State may, at any time, for the purpose of obtaining a satisfaction
and discharge of this [ndenture, or for any other reason, cause to be paid 1o the Trustes ail sums held in trust
by any Paying Agent hereunder as required by thin paragraph, such sums to be held by the Trustee upon the
trusts herein coatained, and such Paying Ageat shall thereupon be released from all further liability with
respect to such sums, ' '

Each Paying Ageat shall furnish to the Trustee at such times as the Trustee may request in writing,
withia thirty (30) days afler receipt by the Paying Ageat of such request, a list or lists in such form as the
Trustee may reasonably require containing all information in the possession or controi of such Paying Ageat
as to the names and addresses of the holders of the Bonds obuined by such Paying Ageat since the date as
of which the next previous list, if any, was furnished by such Paying Ageat to the Trustee. Any such list may
be dated as of a date oot more than fifteea (15) days prior to the time such information is furnished or caused
tobemnishedmdneqlnotincludainfomaﬁonmeivedmgsuchm.

stes and Pyving. B dold, Sell or Des! in Boads and

[ndebtedness of State Pt t0 the exteat prohibited by law, the Trustee and its directors, officers,
cmployees or agents, and each Paying Agent and its directors, officers, employees or sgents, may in good
faith buy, seil, own, hold and deal in any of the Bonds issued under the provisions of this Indeature and may
join in any actioa which any holder of a Bood may be eatitled to take, with like effect as if the Trustes or
PayingAgmmnoum«ahyingAgm. as the case may be, uader this Indeature. Except to the
extent prohidited by law, the Trustes or any Paying Ageat may in good faith hold any other form of
1odebtedness of the State; own, accept or negotiate any drafts, bills of exchaage, acceptances or obligations

:)hf te State; make disbursements for the State; and enter into any commercial or business arrangement with
¢ State,

Section 8.8.
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Section 8.9. Rei sement of Trustee Paving Agen

: . The Trustee shall be eatitled to reasonable fees and reburse' ~be S poopensel g
charges, counsel -.fea and othex: disbursements reasonably incurred by it in :ll:: :ﬁm ?; i::! :::e i
we_rs.under this Indeature, including those of its ttorneys, agents and employees, aad ‘the Sm:" s
indefnmfy the Tmsu.ee for, and hold it barmless against, any loss, liability or expe::se incurred e
pegligeace or bad faith on itf part, arising out of or ia connection with the acceptance or admm:}thol
fhe trust or trusts -h"““‘d“a‘ including the costs and expenses of defending itself against any claim or l’a:?li(
in connection Wlt!: the exercise or performance of any of its powers or duties hereunder. Each Payi lA' I
vshau. also ba entitled t? .msouble fees and to reimbursement by the State for all expenses ar: ‘h‘ s
T:uo?;; :‘;‘;ﬂ:b:)' l;tel: tsh;f‘erfommce of its duties hereunder. Such reasonable fees and reimb\irsce:::
e ity geanted hereu ader, ce Requirements for all purposes hereunder and entitled to the benefit of
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ARTICLE IX

EVENTS OF DEFAULT; REMEDIES UPON
OCCURRENCE THEREOF

Section 9.1.  Events of Default. Each of the following is hereby defined as and declared to be and=
shall coastitute an “Eveat of Default"; If '

_ (a) paymén( of the principal of any of the Bonds shall not be made when the same shalt.
become due and payable, either at maturity or by proceedings for redemption; or ’

®) payment of any installment of inferut oa Bonds shall not be made when the same=
shall become due and payable or within thirty (30) days thereafter; or

(c) the State shall default in the due and punctual performance of any other covenants:
conditions, agreements and provisions contained in the Bonds, this Indenture or any Supplementak=
[ndeature on the part of the State to be performed, other than cootained in Section 5.1 of this Indege
ture and such default shall continue for ainety (90) days after written notice specifying such failure=
and requiring the same to be remedied shall have beea given to the State by the Trustee or by the=

| Trustes of such failure the State shall not bave enacted legislation such that the conditions copnined=
ia Sections 2.2(b)(1) and 2.2(b)(2) hereof could have been satisfied if Additional Bonds were theg to—
be issued; or

@ the State shall be adjudged insolveat by a court of competent jurisdiction; or

Section 9.2 Actions by Trystee Upog Event of Defyylt. (a) Upon the happening and continuance=s
of any Eveat of Default speci

specified in Section 9.1 of this Indeature, theq in every such case, in addition to =
olier remedies berein provided for, the Trustes (A) for and oa bebalf of the holders of the Bonds shall haves=
the same rights hereusder which Are possessed by aay of the holders of the Bonds; (B) sball be authorized te=
proceed in its own aame and as trustes of an express trust; (C) may aad, upon the written request of not lese=
thag tea percent (10%) in ggregate principal amount of the Bonds then outstanding or the provider of o

Principal of and interest and premium, if any, thea due on the Boods; and (D) may file such proofs of claim—

s



and other papers or documents as may be aecessary or advisable in order to have the claims of such Trustee
and of the holders of the Bonds allowed in any judicial proceeding relative to the State, or its creditors, its
property, or the Bonds. .

®) All rights of action under this Indeature or under any of the Bonds may be enforced by the
Trustee without the possession of any of the Bonds or the production thereof in any trial or other proceedings
related thereto. Aay such suit or proceeding instituted by the Trustee shall be brought in its name and as
trustee of an express trust without the necessity of joining as plaintiffs or defendants any holders of the Bonds
and any recovery of judgmeat shall be for the equal beaefit of the holders of the Boads.

(©) In the eaforcemeant of any remedy under this Indenture the Trustee shall be eatitled to sue for,
eaforce paymeat of and receive any and all amounts, then or during any Event of Default becoming, and at
any time remaining, due from thé State and unpaid for principal, premium, interest o¢ otherwise under any
of the provisions of this Indeature or of the Bonds, with interest on overdue paymeats if such interest then
is permitted by the laws of the State of Connecticut, st the rate or rates of interest specified in such Boads,
together with any and all costs and expenses of collection and of all proceedings hereunder and under such
Boads, without prejudice to any other right or remedy qt the Trustes or of the Bondholders, and to recover
and eaforce judgment or dectee against the State, but solely as provided herein and in such Bonds, for any
portion of such amouats remaining unpaid, with interest, costs and expeases, ‘and to collect in any maaner
provided by law, the moneys adjudged or decreed to be payable. Any such judgment shall be recovered by
the Trustes in its own came and as trustee of an express trust. :

(")) Ia case any proceeding taken by the Trustee on account of aay Event of Default shall have
beea discontinued or abandoned for any reasoa, thea and in every such case the State, the Trustee and the
Boodholders shall be restored to their former positions and rights hereunder, respectively, and all rights,
remedies, powers aod duties of the Trustes shall coutinue as though no proceeding bad been taken.

(e) No remedy by the terms of this Indeature conferred upoa or reserved to the Trustee or the
bolders of the Boods is intended to be exclusive of any other remedy now or thereafter existing at law or in
equity or by statute, and each and every remedy shall be cumulative and in addition 10 any other remedy givea
bereuader to the Trustee or to the holders of the Boads. Every such right, power and remedy given bereunder
or by law or in equity or by statte may be exercised from time to time as often as may be deemed expedient.

o No delay or omission of the Trustee or of any bolder of a Bond to exercise any right or power
accruing upoa default or an Event of Default occurring and coatinuing under this Indenture shall impair any
such right or power or shall be construed to be a waiver of any such default or Eveat of Default or an acquies-
ceace therein, '

) Before taking any remedial action under subsection (2). of this Section 9.2, the Trustes way
fequire that a satisfactory indemnity bood be furnished for the reimbursemeat of all expeases to which it may
bepuund:opmmizw.ummty. except liability which is adjudicated to have resulted from the
degligeace or willful default of the Trustes by reasoa of any action so takea.
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Section 9.3, ' in Ev z iepcies in Fu y nts. (a) Ifae
any time the moneys in the Bond Service Sub-Account, the Redemption Sub-Account, and the Reserve
Accouat shall not be sufficient to pay the interest or principal or premium, if any, or the redemption price. .
of the Bonds and payment obligations under 3 Credit Facility or Qualified Swap as the same become due and.
payable (whether at maturity or upon proceedings for the redemption thereof or otherwise), the moneys in_
such accounts, together with any other moneys then available or thereafter becoming available for such
purpose, whether through the exercise of the remedies provided for in this Article IX or otherwise, shall be
applied as follows: :

First: to the payment to the persons entitled thereto of all ﬁmllments of interest thea due

to pay in full any particular installment, then to the. Payment ratably, according to the amounts due
oa such installment, to the persons eatitled thereto, without any discrimination or preference except
as to any difference in the respective rates of interest specified in the Bonds or such Credit Facility;
Second: to the payment to the persons eatitled thereto of unpaid priacipal, obligations other

than in respect of interest Payments o a provider of a Credit Facility and obligations under 3

. Qualified Swap which shall have become due, in the order of the dates such amousts became due,
with interest upon such amouats from the respective dates upoa which such amounts became due, and,

due on such date, and thea to the paymeat of such amouni, ratably according to the amount due on
such date, to the persons eatitled thereto without any discrimination or preference; and

Third: to the payment of the interest and premium, if any, oa and the principal of the Boads,
to the purchase and retirement of Bonds and to the redemption of Bonds, all in accordance with the
provisioas of this Indenture.

) If the principal of all the Bonds sball have become due and payable, all such moneys shall
be applied to the payment of the principal and interest then due and unpaid, with interest on such principal
as aforesaid, without prefereace or priority of principal over interest or of interest over principal, or of any
installmeat of interest over any other installmeat of i » or of any Bond over aay other Boad, according
o the amounts due respectively for principal and interest, to the persons entitled thereto without any

iscrimination or preference €xcept as (0 any difference in the respective rates of interest specified in the
Boads. ) .

. © Whenever moneys are o be applied by the Trustee pursuant to the provisions of subparagraph
(a) of this Section 9.3: (i) such moneys shall be applied by the Trustee at such times, and from time to time,
4 the Trustes in its sole discretion shall determine, having due regard to the amouat of such mooeys available
for application and the likelihood of additional mooeys becoming available for such application in the future;
(ii) the deposit of such moaoeys, ia trust for the proper purpose, shall constitute proper application by the
Trustee; and (iii) the Trustee shall incur oo liability whatsoever 1o the State, t0 any Boadholder or to any other
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ARTICLE X
AMENDING AND SUPPLEMENTING OF INDENTURE

Section 10.1.

qualified under the Trust Indeature Act of 1939, as amended, (iii) to provide for the issuance of Bonds o any
series of Bonds in book-entry form, in coupon form or registered as to principal oaly, and (iv) if the

1. To make any changes or corrections in this Indenture to the extent they shall have
been advised by their counsel that the same are techhical wording corrections or changes or are
required for the purpose of curing or correcting any ambiguity or defective or inconsistent provision

or omission or mistake or manifest etTor contai in this Indeature, or to insert in this Indeature
such provisions clarifying matters of questions arising under this Indenture as are necessary or
desirable; or

2. To add additional covenants and dgreements of the State for the purpose of further
' securing the payment of the Bonds; or
3. To surreader any right, power or privilege reserved to or conferred upoa the State
by the terms of this Indeature; or

4. To confirm as further assurance agy lien, pledge or charge, or the subjection to aay
liea, pledge or charge, created or to be created by the provisioas of this Indeature; or

s. To grant w0 or confer upon the bolders of the Notes and the Bonds any additional
rights, remedies, powers, authority or security that lawfully may be granted to or conferred upoa
them, or to grant to or confer upoa the Trustee for the benefit of the holders of the Notes and the
Bonds any additional rights, duties, remedies, power or authority; or

6. To prescribe further limitations and restrictions Upoa the issuance of Bonds and the
incurring of indebtedness by the State payable from the Pledged Revenues; or



a3 ‘Supplemental Indentures®), for the purpose of
adding any provisions to, or changing in Any manner o eliminating any of thq Provisions of thjs Indentyre,
‘or modifying or amending the rights and obligations of the State and the Trustee bereunder, or modifying in

any maaner the rights of the holders of the Boods then outstanding; provided, however, thy, without the
specific coaseat of the bolder of each such Bond which would be affected thereby, no such Supplementa]

‘onlined, however, shall be construed a3 requiring the 8iving of notice of any ameading or Supplemeating
of this Indenryre authorized by Section 10, ] bereof). A record, cousisting of the papers fequired by this
Section, shaj] be proof of the martery therein stated untif the contrary is proved. No action or proceeding to




istituted or maintained unless such action or proceeding is commenced within sixty (60) days after the

publication of the notice required by this Section.

Section 10.3. [Notatiog pof Bon d : B¢ gments. Bonds delivered aﬁef
the effective date of any action taken as provided in this Article may bear a notation as to such action, by
endorsemeat or otherwise and in form approved by the Trustee. In that case, upon demand of the holder of
any Bond outstanding at such effective date and the presentation of his Bond for the purpose of notation at
the office of the Trustes or other Paying Ageat, or. Registrar and Transfer Agent hereunder for such Bond and
at such additional offices as the State may select and designate for that purpose, a suitable notation shail be
made on such Boad. If the State shall so determine, new Bonds so modified as in the opinion of the Stats to
conform t0 the ameadmeats or supplements made pursuant to this Article, shall be prepared, executed and
delivered, and upoa demand of the bolder of any Bond then outstanding shall be exchanged without cost 1o
such holder, for Boads them outstanding, upon surrender of such outstanding Boads.

RO A

Section 10.4. Eﬂmmm&mlggﬂgugmg Upon the execution pursuant to this Article
and applicable law by the State and the Trustee of any Supplemental Indenture amending or supplementing
the provisions of this Indenture and the delivery to the Trustee of an opinion of counsel to the State that such
Supplemental [ndeature is in due form, has been duly adopted in accordance with the provisions hereof and
applicable law and that the provisions thereof are valid and binding upoa the State (upon which opinion the
Trustee, subject to the provisioas of Section 8.3 hereof, shall be fully protected ia relying), or upon such later
date after delivery of such Supplemeatal Indenture and opinion to the Trustee a3 may be specified in such
Supplemental Indeature, (i) this Indeature and the Boads shall be modified and amended in accordancs with
such Supplemeatal Indenture; (ii) the respective rights, limitations of rights, obligations, duties and immuaities
* under this [ndeature of the State, the Trustee and the holders of the Bonds shall thereafter bg determined,
exercised and enforced under this Indenture subject in all respects to0 such modifications and amendments; and
(iii) all of the terms and conditions of any such Supplemental Indenture shall be a part of the terms and
conditions of the Bonds and of this Indenture for any and all purposes. '
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ARTICLE X1
DEFEASANCE; MONEYS HELD FOR PAYMENT OF DEFEASED BONDS

Section 11.1.  Discharge of Liens and Pledges: Bo a3 0o itstanding and Deemed 19
M@t_}nﬂg The obligations of the State under this Indenture and the liens, pledges, charges, trusts ar
assignmeants, covenants and agreements of the State herein made or provided for, shall be fully discharged ar
satisfied as to any Bond and such Bond shall go longer be deemed to be outstanding hereunder and shajl
deemed to bave been paid for all purposes of Section 11.2 hereof, '

() when such Bond sball have been cancelled, or shail have beeq surrendered
cancellation and is subject to cancellation, or shall have been purchased by the Trustee from mone.
in the. Debt Service Fuad heid by it under this Indenture; or :

~o¢ 50 purchased, when paymeat of the principal of and the spplicable redemption premium, if any (
the applicable redemption price) on such Boad, plus interest on such priscipal to the dus dats there
(whether such due date be by reason of maturity or upoa redemption or prepaymeant or by declaratix:
as provided in subsection (a) (iii) of Section 9.2 of this Indenture, or otherwise), either (a) shall ha-
beea made or caused to be made in accordance with the terms thereof, or (b) shall have beea provids
by irrevocably depositing with the Trustee or Paying Agents for such Bond in trust, and irrevocak
appropriated and set aside exclusively for such payment, either (1) moaeys sufficieat to maks s
psymeat or (2) Governmental Obligations (as defined hereinafter in this Section) maturing as.
principal and igterest in such amounts and at such times as will insure the availability of sufficie
mooeys to make such paymeat, or (3) a combinatioa of both such moneys and such Governmenr
Obligations, whichever the State deems to be in ity best interest, and ail aecessary and proper fee
compeasation and expenses of the Trustee and the Paying Ageats for the Bond with respect to whi
such deposit is made shall have beeqg paid or the payment thereof provided for to the satisfaction
the Trustee and such Paying Ageats; provided, however, that oothing in this Section shall requirec
be deemed to require the State to redeem termbondsinwcotdhncewithmyoptioulmndinmllmg
schedule specified in this Indenture or any Supplemeatal Indenture authorizing the issuance of Bonc

of&eTmthhyh;AmmwthcﬁOnwhichiswrequimd for the paymeat of t
principal of the Bondnndimautmdpnmium. if any, thereon with respect to which such moneys shall ha=
beeuodepo-ited,shnllboplidb-thesma',anddepositedintheSpecidTnmpomﬁouFuuduudwlr
realized and collected foémudtppﬁaﬁouumothcmouysdqmitedinthn?-

. Forthe purposes of this Section, the term *Governmental Obligations” shail meaq any of the followi
“hich are noncallable and noo-prepaysble and which at the time are legal investmeats for the mone.
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proposed to be invested therein: (i) direct geaeral obligations of, or obligations the paymeat of the principal
and interest of which are unconditionally guarantsed by, the United States of America.

Notwithstanding aay provision of any other Section of this Indenture which may be contrary to the

The State may at any time surrender to the Trustee for cancellation by it any Boads previously
executed and delivered, which the State may bave acquired in any manner whatsoever, and such Bonds upon
such surrender for cancellation shall be deemed to be paid and no longer outstanding hereunder. :

Sectioa 11.2. ] ; ipati 1 ] teg. Whea all
the Bonds shall be deemed to be paid in accordance with the provisions of Section 11.1 hereof and amounts
under aay reimbursement or other agreemeant with respect to any Credit Facility or Qualified Swap have been
paid in full, thea and in that case all right, title and interest of the Trustee under this Indenture shail thereupoa
cease, determine and become void, and the Trustes in such case, on demand of the State, shall release this
lndenture and shall executs such documents to evideace such release as may be reasonably required by the

 State, and shall turn over to the State any surplus moneys and balances remaining in any of the funds and
accounts created in or beld under this Indeature, other than moneys and Governmental Obligations (as defined
in Section 11.1 hereof) held by it pursuant to the second-to-last paragraph of Section 11.1 hereof or the
provisions of Section 11.3 hereof for the redemption, payment or prepaymeat of Bonds or coupoas; otherwise,
this Indeature shall be, coatinue aad remain in fuill force and effect.

Section 11.3. 200d . e {o]e] (161 1€ Ponds
Date of Bonds. Subject to the provisions of the sext seatence of this paragraph, if any Note or Bond shall
got be preseated for payment whea the principal thereof shall become due, whether at maturity or at the date
fixed for the redemption thereof or upoa declaration as provided in subsection (a) (iii) of Section 9.2 of this
[odeature, or otherwise, and if moneys or Govertimestal Obligations sbail at such due date be heid by the

forthwith cease, determine and be completely discharged, and thereupoa it shall be the duty of the Trustee
or such Paying Ageat to bold such moaeys or Governmental Obligations, without liability to such Boadholder
for interest thereon, in trust for the benefit of the bolder of such Note or Bond, as the case may be, who
thereafter shall be restricted exclusively to such moneys or Governmental Obligations for any claim of

(a) (iii) of Section 9.2 of this [ndeature, or otherwise) shall upoa the writtea request of the State be paid to
Qe State, against its writtea receipt therefor, and the boiders of such Bonds shall thereafier be eatitled to look
only to the State for peymeat thereof, such paymeat to the Stats, the Trustes or such other Paying Ageats
My, at the expeass of the Stats, publish ia the same sewspaper or newspapers ia which notices of redemption
ire 10 be published pursuant to the a gotice, in such form as may be deemed appropriate by such Paying
Agents, listing the Notes and Boods so payable and oot preseated and stating that such moneys remain
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unclaimed and that after & date set forth therein any balance thereof theg remainin
State.

g will be returned to the




2 Of Indentyre Limited to Stat stee,_Providers o redit Facilities and

- With the exception of rights or benefits herein or in s Credit Facility or
Qualified Swap expressly conferred, nothing expressed or meationed in or o be implied from this Indenture
or the Notes or the Bonds is inteaded or should be construed to confer upon or give to any person other than
the State, the Trustee and the holders of the Notes and Bonds, and the providers of any Credit Facility or
Qualified Swap, any legal or equitable right, remedy or claim under or by reason of or in respect to this
Indenture or any covenant, condition, stipulation, promise, agreement or provision herein contained. This
Indenture and all of the covenants, conditions, stipulations, promises, agreements and provisions hereof are
intended o be and shall be for and inure to the sole and exclusive begefit of the State, the Trustee, the holders
from time to time of the Notes and Bonds and the providers of any Credit Facility or Qualified Swap as herein
and therein provided. '

Section 12.2. g A : Binding upon
consideration of the acceptance of the Bonds by those who shall hold the
~obligations, duties, limitations and restraints impos

All terms, provisions, coaditions, covenants, warranties and agreements contained in this Indeature
shall be binding upon the successors and assigns of the State, and shall inure to the beaefit of the Trustee, its
- Successors or substitutes in trust and assigns, and the bolders of the Bonds.

fies © Ate Pavab Qlely Out o eTtaip
: ivi fabili .Aucxpemamdobligaﬁou,mdaﬂdebu,
damages, judgmeats, decrees or liabilities, incurred by any ageat, servant or employee of the State, in the
execution of the purposes of this Indeature, shall be solely chargeable to and payable out of the Pledged
* Reveaues and other moaeys and assets of the State pledged and charged hereunder, and out of the mooneys
held by the Trustee under Article V bereof to the extent provided therein. In o event shall any officer, board

member, director, agent or employes of the Stats in any manner be individually or personally lisble (i) for .

the paymeat of the interest or principal or premium, if aay, or redemption price on any of the Notes or the
Boads, or (ii) for any damage, or for breach of contract or obligations, caused by, arising from, incident to
or growing out of the execution of this Indeature, nor shall any such persons be liable for the acts or
omissions of each other, or of any other agent, servant or employee of the State, or of any successor thereto;
provided, however, that the foregoing (a) shall not apply to any breach of trust by any such person, and (®)
sball not relieve any such person from the performance of any duty provided or required hereby or by law.

Section 12.4. mishing Data - Whenever provision is made in this
Indeature for the furnishing to Bondholders upon request of any report, list, certificate, opinion or other
document by the Trustee or the State, the cost of duplicating such report, list, certificate, opinion or other
document shall be paid by such Boadholders.
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Section 12.5.  Evj , log. Except as is specifically provided elsewhere in this
Indeiture, any determination, certification or action to be made by the State hereunder may be evidenced to
the Trustee by a certification to that effect by an Authorized Officer. .

toe.chownerofanyofthe Bondswhonnmeud:ddmlppﬁnupoutheﬁst maintained pursuant to

Section 12.7. - Wherever in this Indeature gotice or direction
iuaquiredtobegivenho’rmquatismquiredtobemadeofthesuxeorthe‘rnistae, the same shall be
complied with by a letter or instrument in writing delivered in person or seat by registered mail, return receipt
requested, with sufficient postage affixed, addressed respectively as follows:

(®)  if to_State, sddressed o State Treasurer, State of Connecticut, $5 Elm Street,

Hartford, Connecticut 06106, or at such other address as the State may have designated by written
notice to the Trustee; and :

such gotice, and in any such case the giving or receipt of such sotice shall pot be & conditiog precedent to the
validity of any action taken in reliance Upon such waiver, '

Section 12.9. idays. Whenever this Indenture requires any action
0 be takea og a Sunday or legal holiday, such action shall be taken on the first business day occurring
thereafter, Whenever in this Indeature the time within which any action is required to be taken or within
which any right will elapse or expire shall terminate on Sunday or legal holiday, such time shal] continue
' run uatil midnight on the next succeeding business day. _

performed should be determined by a court of competeat jurisdiction to beconﬁtry to law, thea such coveaant
or coyemu. or such agreement or agroements, or such portions thereof, shall be deemed severable from the

- . < .



If any, provision of this Indeature shall be held or deemed to be or shall, in fact, be inoperative or
weaforceable or invalid as applied in any ‘particular case in any jurisdiction or jurisdictions or in all
urisdictions, or in all cases because it conflicts with any coastitution or statute or rule of public policy, or
or any other reason, such circumstances shall not have the effect of readering the provision in question
noperative or uneaforceable or invalid in aay other case or circumstance, or of readering any other provision
1t provisions herein contained inoperative or uneaforceable or iavalid to any extent whatever.

Section 12.11. Law ' _ is Ir - This Indenture shall be governed

Section 12.12. g ted - This Indenture may be simultaneously
secuted in counterparts. Each such counterpart so executed shall be deemed to be an original, and all
wgether shall constitute but one and the same instrument.
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: IN WITNESS WHEREOF, the State of Connecticut has caused this Indeature o be signed by its

iovernor, Treasurer and Comptroller, and sealed the same with its seal attested by its Secretary of the State,
od The Connecticut National Bank for itself, its successor or successors, has caused this Indenture to be
igned and sealed by its duly authorized officers and has by its execution hereof signified its acceptance of
~ 1¢ trust hereby created and imposed.

STATE OF CONNECTICUT
' M . / S |
NNV RN

Title: Governor )
Date: + .~ . ....., -~ -

By:.
Title: Treasurer
Date:

By: _
Title: Comptroller
Date:

TTEST:

y: : .
- Tile: Secretary of the State

EAL) THE CONNECTICUT NATIONAL BANK

By:
Title:
Date:




- ' - December /'?/1990
JF CONNECTICUT : .

¢ OF HARTFORD

ss: Hartford

ersonally dppeared for the State, WILLIAM A. O'NEILL, Governor, Signer and Sealer of the
; instrument and acknowledged the same wbetheﬁeeactmddeedoftheSutehfmem and deed
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TNESS WHEREOF, the State of Connecticut has caused this Indeature to be signed by its
mandConﬁcoller.Msddmemeﬁmiu:dwbyiusamryof&esm,
ecticut National Bank for itself, its successor or successors, has caused this Indenture to be
‘ded by its duly authorized officers and has by its execution hereof signified its acceptance of
y created and imposed. '

STATE OF CONNECTICUT

acteﬁry of the State

THE CONNECTICUT NATIONAL BANK

By:

Title:
Date:




o : December /7, 1990

! CONNECTICUT
OF HARTFORD

L 'H Hartford

rsonally appeared for the State, FRANCISCO L. BORGES, Treasurer, Signer and Sealer of the
astrument and acknowledged the same to be the free act and deed of the State, |

-easurer, before me.
ok, Peciriic
c, - . (‘t%P :"/3//.(;_(—




\\\\ N
Al

INWrrNEssWHEREOF.tMShuofConmﬁquthummm
mor, Treasurer and Comptroller, and sealed the same with its seal altested by its 8
be Coanecticut National Bank for itself, its successor or successors, has cauged
! and sealed by its duly suthorized officers and has by its execution hereof signi
ist heredy created and imposed.

STATE OF CONNECTICUT

By:__
Title: Governor
. Date:
2
iT:

le: Seém:yoftheSm

) THE CONNECTICUT NATIONAL BANK

By:____
Title:
Dete:




Jg

Deceaber 1, 1990

/ STATE OF CONNECTICUT

! -s8: Hartford
i COUNTY OF HARTFORD .

Personally appeared for the State, J. EDWARD CALDWELL, Comptroller, Signer and Sealer of the
foregoing instrumeat and scknowledged the same to be the free act and deed of the State, and his free act and

deed o Comptroller, before me.
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IN WITNESS WHEREOF, the Stats of Connecticut has caused this Indeature to be signed by its

- Governor, Treasurer and Comptroller, and sealed the same with its seal attested by its Secretary of the State,

and The Coanecticut National Bank for itself, its successor or successors, bas caused this Indeature to be

signed and sealed by its duly authorized officers and bas by its execution hereof signified its acceptance of
the trust hereby created and imposed.

STATE OF CONNECTICUT

By:
Title: Governor
Date:

(SEAL) THE CONNECTICUT NATIONAL BANK

By:
Title:
Date:




STATEQF CONNECTICUT . ) -~
_ L . ) ss: Hard‘ord December -, 1990
ZOUNTY op HARTFORD —
M].CHAEL M. HOPKiNy

Pmonlllylppeued for the Trustee,. .+ Signer and Sealer of the foregoin nstrument
ind acknowledged the same to be the free act and deed of the Trustee, and his/her free I:t lu:lldeedn::nl

sefore me.

LAV """"\'x STINTY
\O'r '\} -\' . .
MY Com:, MSSiS. i e




'STATE OF CONNECTICUT, ISSUER

SECOND LIEN SPECIAL TAX OBLIGATION BONDS
TRANSPORTATION INFRASTRUCTURE PURPOSES

S
AMENDMENT NO. 1

Dated as of December 9, 1994

to the

INDENTURE OF TRUST
5_ Dated as of December 1, 1990 T~

s ]

between

o TR bty

STATE OF CONNECTICUT, ISSUER
And

SHAWMUT BANK CONNECTICUT, NATIONAL ASSOCIATION, TRUSTEE
(formerly known as The Connecticut National Bank)

B EY ML e Ay

- mip
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T

AMENDMENT NO. 1

Amendment No. 1, dated as of December 9, 1994 by and between the STATE OF

NNECTICUT-, Issuer (the "State"), and SHAWMUT BANK CONNECTICUT, NATIONAL
igSOCIATION (formerly known as the Connecticut National Bank), as Trustee (the "Trustee").

WITNESSETH:

WHEREAS, pursuant to Public Act No. 84-254, as amended, the General Assembly in Special

. Act No. 84-52 has empowered the State Bond Commission to issue special tax obligation bonds in one

or more series; and

WHEREAS, the Trustee and the State have heretofore executed and delivered an Indenture of

Trust, dated as of September 15, 1984, as supplemented, authorizing the State to issue Special Tax
obli'g'a_tion Bonds from time to time in one or more series; and

WHEREAS, the State has heretofore issued Semior Lien Special Tax Obligation Bonds,
T,ransportat'ion‘ Infrastructure Purposes in the aggregate principal amount of $2,894,650,752 pursuant to
the Indenture of Trust dated as of September 15, 1984, as supplemented to the date hereof by the First
through Nineteenth Supplemental Indentures; and :

WHEREAS, the Trustee and the State have heretofore executed and delivered an Indenture of
Trust, dated as of December 1, 1990, as supplemented (the "Second Lien Indenture"), authorizing the
State to issue Second Lien Special Tax Obligation Bonds from time to time in one or more series; and

WHEREAS, the State has heretofore issued Second Lien Special Tax Obligation Bonds,
Transportation Infrastructure Purposes in the aggregate principal amount of $250,000,000 pursuant to the
Indenture of Trust dated as of December 1, 1990; and

WHEREAS, the Second Lien Indenture provides for the entry by the State and the Trustee into
amendments and supplements to the Second Lien Indenture for purposes of making changes or corrections
to the Second Lien Indenture to the extent that they are technical wording corrections or changes or are
required for the purpose of curing or correcting any ambiguity or defective or inconsistent provision or
omission or mistake or manifest error contained in the Second Lien Indenture, or to insert provisions
clarifying matters or questions arising under the Second Lien Indenture as are necessary or desirable
without the consent or concurrence of Bondholders; and

WHEREAS, the State desires to amend the Second Lien Indenture to reflect certain of such
changes and corrections without the consent or concurrence of Bondholders; and

WHEREAS, the State Bond Commission has approved the form and substance of this Amendment
No. 1 and all Second Lien Indenture conditions precedent to the adoption and execution of this
Amendment No. 1 have been met;

NOW, THEREFORE, this Amendment No. 1 witnesseth, for and in consideration of the

premises, and in compliance with the terms of the Second Lien Indenture, the State and the Trustee do
hereby agree to amend the Second Lien Indenture as follows:
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ARTICLE I

Definitions

Section 1.1  Definitjons For the purpose of this Amendment No. 1, the following terms shall
have the following meanings: '

"Amendment No, 1 shall mean this Amendment No. 1 to the Second Lien Indenture, dated as
of December 9, 1994, by and between the State and the Trustee.

All other capitalized terms used herein and not otherwise defined shall have the meaning ascribed
to such terms in the Second Lien Indenture, :

ARTICLE 11

Amendagog Changes to the Second Lien Indenture

Section 2.1. Section 2.2 of the Second Lien Indenture is hereby amended by the addition of the
words "and other receipts, funds or moneys pledged hereunder" following every instance where the words
"Pledged Revenyes” currently appear.

000400/00003/08L/19122 17 INDEN 2



ARTICLE m
Miscellaneous
Section 3.1 Counterparts.
counte

Iparts, each of which s

This Amendment No. I may be €xecuted in any number of
hall be dee
but one and the Same instrument,

med ap original, but such counterparts shajj together constityge

. Ratiﬁca_ﬁ on. Except as hereby expressly provided, the Second Lien Indenture
is in all T€spects ratified and confirmed and aJ] g terms, isi iti
in full force and effect. i

construed as ope and the g

signed by its Govern,

or, Treasurer or Deputy Treasurer and Comptroller, and sealed the same with jts
seal attested by its Secretary of State, and Shawmyt Bank Connecticut, National Association, for itself,
its successor Or successors, has caused thijs Amendment_ No. 1 to be signed and sealed by ijts duly
authorized officers. '
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ATTEST

Title: Secretary of State

(SEAL)

ATTEST:

By

Title: Assistant Secretary

Mlamglbﬂl.ll?ln IINDEN

STA[TR OF ONNECTICUT

Go erﬁ r
PXI.) q

Title: Treasurer
Date:

Title:
Date:

By

By

Title: Corhptrollei'
Date:

SHAWMUT BANK CONNECTICUT,
National Ass

Ociation
By

Title: Vice President
Date:



STATE OF CONNECTICUT ) :
_ ) ss: Hartford  December 15 1994
COUNTY OF HARTFORD )

Personally appeared for the State, LOWELL P. WEICKER, JR., Governor, Signer and Sealer
of the foregoing instrument and acknowledged the same to be the free act and deed of the State, and his
free act and deed as Governor, before me.

B;idget ﬁ‘ Moran
My Commission Expires on June 30, 1988

STATE OF CONNECTICUT )
ss: Hartford  December — 1994
COUNTY OF HARTFORD )

act and deed as Treasurer, before me.

STATE OF CONNECTICUT )
) ss: Hartford  December _» 1994
COUNTY OF HARTFORD

Personally appeared for the State, WILLIAM E. CURRY JR., Comptroller, Signer and Sealer
of the foregoing instrument and acknowledged the same to be the free act and deed of the State, and his
free act and deed as Comptroller, before me. . '
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retary of State

Title: Sec

(SEAL)
ATTEST:

By

Title: Assistant Secretary

By

STATE OF CONNECTICUT

By

Title: Governor

D

: Tréxurer
Date: December 1

By

Title: Comptroller

Date:

SHAWMUT BANK CONNECTICUT,
National Association

Title: Vice President

Date:



STATE OF CONNECTICUT )
) ss:  Hartford ~ December _» 1994

COUNTY OF HARTFORD )

Personally appeared for the State, LOWELL P. WEICKER, JR., Governor, Signer and Sealer
of the foregoing instrument and acknowledged the same to be the free act and deed of the State, and his
free act and deed as Governor, before me.

STATE OF CONNECTICUT )
ss: -Hartford  December 15 1994

COUNTY OF HARTFORD )

Personally appeared for the State, JOSEPH M. SUGGS JR., Treasurer, Signer and Sealer of the

foregoing instrument and acknowledged the same to be the free act and deed of the State, and his free

act and deed as Treasurer, before me.
( iy wmmimm%zo\\q C"l :

ss: Hartford  December __» 1994

STATE OF CONNECTICUT )
COUNTY OF HARTFORD
Personally appeared for the State, WILLIAM E, CURRY JR., Comptroller, Signer and Sealer

of the foregoing instrument and acknowledged the same to be the free act and deed of e State, and his
free act and deed as Comptroller, before me.

000400/00003/DBL/191 22 IINDEN



By )p :
Title: Secretary of State -

(SEAL)

ATTEST:

By

.By

Title: Assistant Secretary

000400/00003/DBL/19122  1/INDEN

STATE OF CONNECTICUT

By

Title: Governor |
Date:

Title: Treasurer
Date:

o A (C

Title: Comptroller *
Date: December 15, 1994

SHAWMUT BANK CONNECTICUT,

National Association

By

Title: Vice President
Date:

suotutdg
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TE OF CONNECTICUT )
) ss: Hartford  December __, 1994

NTY OF HARTFORD )

Personally appeared for the State, LOWELL P. WEICKER, JR., Governor, Signer and Sealer
e foregoing instrument and acknowledged the same to be the free act and deed of the State, and his

act and deed as Governor, before me.

TE OF CONNECTICUT )
) ss: Hartford  December __, 1994

JNTY OF HARTFORD )

Personally appeared for the State, JOSEPH M. SUGGS JR., Treasurer, Signer and Sealer of the
going instrument and acknowledged the same to be the free act and deed of the State, and his free

ind deed as Treasurer, before me.

ATE OF CONNECTICUT )
) ss: Hartford DecemberLZ 1994

UNTY OF HARTFORD )

Personally appeared for the State, WILLIAM E. CURRY JR., Comptroller, Signer and Sealer
he foregoing instrument and acknowledged the same to be the free act and deed of the State, and his

2 act and deed as Comptroller, before me.
%70/., %/W/U 7//
/ ‘7, o i /

MARY MORAN VASQUEZ
NOTARY PUBLIC
MY COMMISSION EXPIRES APR. 30, 1996
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STATE OF CONNECTICUT

By R
Title: Governor
Date:
(SEAL)
By ——
Title: Treasurer
Date:
By. , —
Title: Comptrolier
Date:
ATTEST:
By

Title: Secretary of State

SHAWMUT BANK CON ECTICUT,

National Assoc ,

(SEAL)
ATTEST:

By C’U‘éhv»q —

Title: Assistant Secretary
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\TE OF CONNECTICUT ) |
) ss: Hartford ~ December R, 1994

UNTY OF HARTFORD )

the Trustee, mIGHAEL M-_ HQPN“S , Signer and Sealer of the foregoing
be the free act and deed of the Trustee, and his free act and

Personally appeared for
trument and acknowledged the same to

ed as Vice President, before me.
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